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(Names of Subject Companies)

o =

Kyushu Matsushita Electric Co., Ltd.

Matsushita Seiko Co., Ltd.

Matsushita Kotobuki Electronics Industries, Ltd.

Matsushita Graphic Communication Systems, Inc.

Matsushita Communication Industrial Co., Ltd. T
(Translatlon of Subject Companies” Names into English (lfapphcab]e))

e

T See Note on page 2.

Japan
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Matsushita Electric Industrial Co., Ltd.
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Common Stock
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FINANCIAL (CUSIP Number of Class of Securities (if applicable))
Shigeru Nakatani

Panasonic Finance (America), Inc.
1 Rockefeller Plaza, Suite 1001 \
New York, New York 10020-2002
(212) 698-1365

(Name, Address (including zip code) and Telephone Number (including area code) of Person(s)
Authorized to Receive Notices and Communications on Behalf of Subject Companies)

N/A
(Date Tender Offer/Rights Offering Commenced)
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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission”) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-84588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. I thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Statement due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication”), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (1) Matsushita Communication has been named as an additional subject company,
and (i1) the documents previously filed by the Company under Form CB and
Amendments No. | through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART I. INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

Exhibit number Description
1 Notice of the 60th Ordinary General Meeting of

Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)

2 Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt)

3 Notice of the 48th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)
4 Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)
Item 2. Informational Legends

For each of the documents filed as Exhibits 1 though 4, the required legends are
included on the page immediately following the cover page of the document.

PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number Description
A Press release, dated January 10, 2002, concerning the proposed

exchanges of shares of common stock of Matsushita Electric
Industrial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

B Press release, dated January 10, 2002, concerning the proposed
refpurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock*

C Press release, dated January 10, 2002, concerning the business
plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*

D Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**
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E Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

F Press release, dated March 20, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

G Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

H Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share
exchanges referred to in A above******

I Press release, dated April 26, 2002, concerning the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., Ltd. and the five majority-
owned subsidiaries referred to in A above******

* Previously furnished to the Commission as part of Form CB on January 11, 2002.

*x% Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,
2002,

*k Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,
2002,

****  Previously furnished to the Commission as part of Form CB (Amendment No.3) on April 5, 2002.

*#¥%*  Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,
2002.

**¥xxx% Previously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,
2002.

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission
a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PART IV. SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete and correct.

MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.

By: /s/ TETSUYA KAWAKAMI

Tetsuya Kawakami
Director and Chief Financial Officer

Date: June 10, 2002
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(English Excerpt)

NOTICE OF
THE 60TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Fukuoka, Japan

on dJune 27, 2002

[~ This is an English tranelation from Japanese )
of a notice circulated 1o shargholders in
Japan, extracting the portions concerning
the proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co., Lid., to comply with requirements of the

.. U.S, Securities Act of 1933.

Kyushu Matsushita Electric Co., Ltd.

Fukuoka, Japan



To: Shareholders in the United States

The exchange offer or busingss combination referred to in this Notice is made for the securities of
a foreign company. The offer is subject to the disclosure requirements of a foreign country that are
different from those of the United States. Financial statements included in the docurnent (other than
the consolidated financial statements of Matsushita Electric Industrial Co,, Ltd.}), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable o the
financial statements of United States companies,

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or ali of its officers
and directors may be residents of a foreign country. You may net be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult
to compel a foreign company and its affiliates to subject themselves to a U.S. court’s judgement.

Editor's notes:

1. The financial statements and othar statements included in this Notice of Shareholders Maating (excerpt) are
prepared primarily on a non-consolidated basis in accordance with Japanase regulations. As reference material,
however, consolidated financial statements are also provided hereln. Non-consolidated and consolidated financial
statements should not be ¢onfused with sach other.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financiai statéments in this Notice, unless otherwise
ingicated.




Jure 10, 2002
Dear Shareholders:

Notice of the 60th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 60th Ordinary General Maeting of Shareholders will be held as described
below. You are cordially invited to attend the meeting.

it it is inconveniant for you to attend the meeting, you are sincerely requested to examinge carefully the referential
materials contained herein and to meil, as soon as possibie, the voting exercise card duly signed by you after marking
“for" ar "against” each bill.
e ok e ok o o ok ok ok ok okl ek ok ok ok

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Place: Corporate Haad Office located at 1-62, Minoshima 4-chome, Hakata-ku, Fukuoka
3. Purposes of the Meeting:
— Malters to be Raported:
The busingss reporl, balance sheet and statement of operations with respect to the 60th fiscal period
from April 1, 2001 to March 31, 2002
{Translation omitted)
~ Matters to be Acted Upon:
Bill No. 1: To approve the propesed allocation of prefit with respect o the 60th fiscal period
[Translation omitted]
Bill No. 2; To make partial amendments to the Company's Articles of Incorparation
[Transiation omitted)
Bill No, 3: To approve the Share Exchange Agresment between the Company and Matsushita Electric Industrial Co., Ltd.
[See the following pages]
Blll No. 4; To elact 7 directors
[Transiation omitted}
Bill No. 5: To elect 3 corporate auditors
{Trans/ation omitted]
Bill No. &; To grant ratirement allowances tq retiring directors for their maritorious service
[Transiation crmitted)
Bill No, 7: To grant retirement allowances to retiring corporate auditors for their meritorious serviee
{Trans/ation ominteq)

Sincerely yours,

Hajime Sakai

President and Director

Kyushu Matsushita Eleetric Co., Ltd.

1-82 Minoshima 4-chome, Hakata-ku, Fukuoka

Shargholders attending the meeting are requested to hand in the voling exercise card at the receptlon desk of the
meeting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Reagons for nacessitating e ghare exchange

To achigve new growth in the 218t century, the Matsushita Group began itg mid-term business plan called "Value
Creation 21" for the period from April 2001 to Margh 2004. Under the “Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

In & further effort to secure continued growth and strengthen earnings capability for maximization of corporate value,
the Group is seeking to achieve optimum alfocation of all management resources of the Matsushita Group and enhange
managsment speed. In line with this initiative, the Company has declded to become a wholly-owned subsidiary of its
parent company, Matsushita Electric Industrial Co., Ltd., by way of a share exchange, with tha effective date set for
October 1, 2002. Hereafter, the Company will proceed with sharing ¢oemprehengiva Groupwide business and
organizational restructuring, clarifying business areas of responsibility for each operating division and thereby re-
establishing an autonomous management structure, in accordance with the following basie policies:

(D Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.

@ Unify ang concentrate RAD resources into strategic areas to achieve optimum results from a Groupwide perspective.

@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manufacturing and sales.

Management would appreciate shargholders' approval of the share exchange agreement (the Share Exchange
Agreement} upon understanding of the intent of this share exchange, and your continued support of our endeavors,

(2) The Share Exchangg Aqreement
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita
Electri¢ Industriat Co., Lid. on April 26, 2002,

SHARE EXCHANGE AGREEMENT

(copy)

Matsushita Electric Industrial Co.. Ltd. (hereinafter referred o as “MEl") and Kyushu Matsushita Electric Co., Ltd,
(hereinzfter referred to as "KME') hereby execute this share exchange agresment (hereinafter referred to as "this
Agreement”) as set forth herein.

{Share Exchange)

Article 1 ME! and KME shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Carmmercial Code of Japan, whereby ME| shall be the 100% parent company of KME and
KME shall become the wholly-ownad subsidiary of ME!,

(Shares to be Allotted upen Share Exghange)

Article2 Upon the shara exchange, ME! shall issue 48,910,958 shares of cornmon stock and allot them to those
shareholders (including the beneficial sharsholders; hereinafter the same shall apply) whose names appear as
such on the register of sharenolders of KME (ingluding the register of beneficial shareholders; hereinafter the
same shall apply) as of the ¢lose of the day immediately preceding the date of the share exchange, at the ratio
of 0.576 shares of cormman stock of MEI per each common stock of KME held by such shareholders; provided,
howavar, that no shares of ME! shall be allotted to 90,225,394 shares of KME held by MEL.

2



(Date of Commencement for Caleulating Dividends)
Article 3 The dividends on the 48,910,856 shares of comman stock of ME) to be allotted in accordanca with the
provisians of Article 2 shall be caleulated, commencing on October 1, 2002,

(Amounts of Capital Stock and Capital Surplus to be Increaszad)

Article 4 The amounts of capital stock and capital surplus 1o be Increased due 1o the share exchange shall be as follows:
(1) Capital Stock fo be increased: ¥0
(2) Capital Surplus to be increased: The amount calculated by the following formula;

Net assets of KME Number of shares of KME 1o be transferred

existing as of the date « 1o MEJ upon the share exchange

of the share exchange Total number of outstanding shares of KME
(Date of Share Exchanga)

Artlcle 5 The date on which the share exchange shall bacome effective shall be October 1, 2002; provided, however,
that the parties herato may agree to change such date upen consulting each other, if necessary.

{(Management of Property, etc.)

Article 6 Upon execution of this Agreement untit the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due cara of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materiglly affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEI and KME may pay dividends 10 those sharsholders or the registered pladgees whose names appear as
such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000.000 in the aggregate for ME!
(2) ¥5 per share, ¥876,000,000 in the aggregate for KME

{Interim Dividends)

Artlcle 8 Each of MEIl and KME may pay interim dividends (cash distributions pursuant to Article 283-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgees whose names appear as such on the register of
shareholders as of the close of September 30, 2002 up o the following amount,

(1) ¥6.25 per share, ¥14,97 3,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥1,051,000,000 in the aggregate for KME

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Article 9 The term of office of the Direclors and Corporate Auditors of ME! who assumed such office before the date of the share exchange
shall be untit the end of their raspective tarms, as they would be in such cffice had 1he share exchange not been made.

(Shareholders' Meetings to Approve this Agreement)

Article 10 Each of MEI and KME shall convens its shareholders' meeting (hereinafter referred to as the “Shareholders’
Meetings") to be held on June 27, 2002 and seek an approval by its shareholdars for this Agreement and other
matters necessary for the share exchange; provided, hawever, thet MEl and KME may agree to change the date on
which the Shareholders' Meetings are 10 be held. if necessary, upon consulting each other,



{Change of Terms of Share Exchange and Terminatibn of this Agreement)

Artlele 11 In the event of any material changes in the conditions of assets or business operations of MEl or KME during
the period between the date of execution hereof and the date of the share exchange, ME| and KME may agree
to change the terms and conditions of the share exchange and other contents of this Agreement or terminate
this Agreemant upon consutting each other,

(Vatidity of this Agreement) .
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved at either of the
Shareholders’ Meetings of MEI or KME get forth in Article 10.

(Matters for Negotiation)
Artlele 13 In addition to the matters set forth in this Agreement, any marters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF. the parties hereto have executed this Agraement in duplicate and, upon signing and sealing
hereof, and each of ME| and KME retains one (1) copy hereof.

April 26, 2002
MEl: MATSUSHITA ELECTRIC INDUSTRIAL CO,, LTD.
1006. Qaza Kadoma, Kadoma-shi, Osaka
Pregident: Kunio Nakamura

KME: KYUSHU MATSUSHITA ELECTRIC CO., LTD.
1-62, Minpshima 4-chome, Hakata-ky, Fukuoka-shi
President. Hajime Sakai

Explanation Concerning Share Exchange Ratlo

With respect to the share exchange scheduled for October 1, 2002, between Kyushu Matsughita Electric Co., Ltd. (the
Company) and Matsushita Electric Industrial Co., Ltd. (ME}), the share exchange ratio (the Share Exchange Ratio) was
determined as follows:

(D The Company requested Deloitte Tohmatsu Corporate Finanee Co., Lid, (Deloitte Tohmatsu) for calculation of the Share
Exchange Ratio to be used as a reference for the Cornpany in commencing negotiations with ME! concerning the 8hare
Exchange Ratio. The Company received a report from Deloitte Tohmatsu as to a reasonable range as the Share
Exchange Ratio, upon their comprehensive consigeration of the results of analyses such as market price analysis and
discounted cash flow analysis. ME| also posted a similar request to Nomura Corporate Advisors Ca., Ltd. (currently,
Nomura Securities Co., Ltd.: hereinafter "Nomura Securities”), and received a report from them on calculation
concerning the Share Exchange Ratio.

@ Based on these repaorts, tha Company and MEL held a number of negatiation sessions. As a result, the proposal o
implement a Share Exchange Ratio of 0.578 for one (0.576 shares of ME! to be issued in exchange for one share of
KME) was submitted to each company’s Board of Directors’ meeting on January 10, 2002. The Board of Directors of the
Company appraved the Shara Exchange Ratio and congluded a Memorandum of Understanding {MOU) with MEI,
setting forth the Share Exchange Ratio, on the same day. The MQU provides, among other things, that this share



exchange is independent and separate from, and shall not be affected in any way by, other share exchanges that may
be implemented betwaen ME| and companies otner than the Company, and that, in the avent any material changes
arise in the conditions of assets or business operations of ME| or the Company, the parties may terminate the MOU
upon mutual consuttation.

@ The Company meanwhile raceived a report from Deloitte Tohmatsu to the effect that as of January 10, 2002, the Share
Exchange Ratio of 0.576 ME! shares for each Company share 10 be submitted as the proposal fell within a reasonable
range from a financial viewpoint,

@ On the same day, the Company publicly announiced the fact that It entered into the MOU and the contents thereaf.

@® In April 2002, the Company, preceding the signing of the Shars Exchange Agreement with MEI, once again requested
Deloitte Yohmatsu to investigata the reasonability from a financial viewpoint of the Share Exchange Ratio deterrmined on
January 10, 2002. In response to this requast, Deloitte Tohmatsu reported to the 8eard of Directars of the Company
that, as of April 26, 2002, the Share Exchange Ratio of 0.576 MEIl shares for each Company share fell within a
reagonable range from a financial viewpoint.

Upon recaipt of this report, the Company subsaeguently obtalned approval at the meeting of its Board of Directors hald
on the same day, and entered into the Share Exchange Agrasment. setting forth the Share Exchange Ratio therein.

@ The Company has also confirmed that ME) obtained a report from Nomura Securities as its finangial advisor o the effect
that the Share Exchange Ratio provided in the Share Exchange Agresment g fair and reasonable.

The repart from Deloitte Tohmatsu Corporate Finance Co., Ltd. concerning the Share Exchange Ratio is as shown on
pages 6~7.



{Copy of Report fram Deloitte Tohmatsu Corporate Finance Co., Ltd.]

(English Translation For Reference Purpose Only]

April 26, 2002
To: The Board of Directors
Kyushu Matsushita Electric Co., Ltd.

Analysis of the Share Exchange Ratig

Kyushu Matsushita Electric Co., Ltd. (“KME”) requested Deloitte Tohmatsu Corporate Finance Co., Lid. ("Deloitte
Tohmatsu™) to perform an evaluation as 1o the reasonability from a financial viewpoint of the share exghange ratio
('Shara Exchange Ratio®) set forth in the Memorandum of Understanding tor the Share Exchange ("MOU") executed on
January 10, 2002 between KME and Matsushita Electric Industrial Co., Ltd. (*MEI"), in advance of the execution of the
share exchange agreement {"Share Exchange Agreement") between KME and ME!. The MQU states, among other
things, that a share exchange (*Share Exchange") will be implemented whereby MEI will acquire all the outstanding
shares of KME and KME will become a wholly-cwned subssidiary of ME), and that, in implementing the Share Exchangs,
ME| will allot and deliver its shares of comrmon stock at a ratio of 0.576 MEI sharaes for one share of KME common stock.

Prior to execution of the MOU by KME, Deloite Tohmatsu performed a calculation (“Calculation”) to derive a
reasonable range for the Share Exchange Ratio, and presented the results thereof to KME. Furthermore, on January
10, 2002, Doloitte Tohmatsu submitied a reper to the Board of Directors of KME stating that the Share Exchange Ratio
fell within the reasonable range. In carrying out the Calcuiation, Deloitte Tohmatsu went through the following
procedures and analysis with respect 1o KME and MEL:

(1) Reading of the representation tatters which KME and ME| furnished in late December 2001 1o Nomura Corporate
Advisors Co., Ltd, (currently “Nomura Securities Co., Ltd.”) and Deloitte Tohmatsu concerning significant events
that were anticipated to arige through the date of the Share Exchange (October 1, 2002);

(2) Analysis of the annual securities reports of KME and ME! for the latest three fiscal years and other publicly-
annaunced information conceming the business and financial condition of KME and MEI, which Deloitte Tohmatsu
deemed necessary as a basis for preparing 1ts opinion;

(3) Analysis of the semiannual reports of KME and ME! for the first semiannual period ended September 30, 2001;

(4) Interviews with the managements of KME and ME! concerning changes in the forecasts of their financial results for
the fiscal year ended March 31, 2002, together with confirmation as to any possible impact thereof on the matiers
confirmed through the procedures referred to in (3) and (6) below,

{5) Examination of interest-bearing indebtedness and non-operating assets based upon publicly-disclosed information
of KME and ME! ang information furnished by KME and MEI conceming the market valus, etc., of their assets and
liabilities:

(6) Analysis and examination of the consolidated financial forecasts of KME and MEI covering the period through
March 31, 2007, along with supplementary materials related thereto, which were prepared by the managements of
KME and MEI and furnished to Deloitte Tohmatsu, followsd by interviews with the managements of KME and MEI
concerning such financial forecasts;

(7) Interviews with the managements of KME and ME| ¢oncerning their buginesses, the outlook of KME and ME| before
and after the implementation of the projected Share Exchange, and tte strategic reasonability and merits of the
combination;

(8) Reading of the audit records of auditing for KME conducted by Tohmatsu & Co. (for the fiscal year ended March
31, 2001 and for the semiannual period ended September 30, 2001) and intsrviews with said audit firm; and

(9) Historical trend analysis of KME and MEI's past financial results, market value analysis of their shares with analysis
of share trading, and comparative analysis of similar dealings of other companies.




After the execution of the MOU by KME, Deloitte Tohmatsu went through the following procedures and analysis:

(1) Reading of the MOU dated January 10. 2002 entered into between KME and MEI;

{2) Reading of the press release dated January 10, 2002 related to the Share Exehange (“Press Relgase'"),

(3} Reading of the financial forecasts of ME! announced publicly during the period from January 11, 2002 through the
date of this letter; and

(4) Interviews with the managements of KME and MEI congerning the state of their business operations, assets and
financial eondition, the future outlook thereof, and the effects of revisians in their financial results forecasts.

[ preparing this tetter, Celoitte Tohmatau also went thraugh the follewing procedurss:

(1) Reading of the press releases KME and/or MEI have published since Jarnuary 11, 2002; and

(2) Reading of the representation letters which KME and ME| furnished to Nomura Securities and Deloitte Tohmatsu on
April 26, 2002 conceming significant events expected to arise through the date of the Share Exchange (October 1,
2002).

As a result of the above procedures and analysis and under the assumptions and conditions expressed in thig
letter, Deloitte Tohmatsu has confirmed that, as cf the date of this letter, the Share Exchange Ratio, from a financial
viewpoint, does fall within a reasenabla range to shareholders of KME.

[(EERENEE R R ENEEENESSR]

This letter was prepared based on the assumption that the information furnished to Deloitte Tohmatsu and ail
publicly-avaiiable financial and other information iz accurate and complete. Deloitts Tohmatsu has not Independantly
verified all sueh information and, therefore, assumes no responsibility as to the accuracy or completenass thereof.
This letter was prepared also on the assumption that the financial forecasts, business plans, etc., furnished to Deloitt
Tohtmatsyw by KME and MEI have been mutually verified as to the tarms of their contents by KME and MEI and raflect
the best judgment and expectations of the managements of KME and ME!, Furthermare, Deloitte Tohmatsu has not
conducted any physical investigation of the properties, plants, equipment, etc., of KME and MEI nor has it conducted
any evaluation or appraisal of the assets and liabilites of KME and ME| ar received any expert cerificates of such
evaluations or appraisals from KME or MEL. Depending upon changes in circumstances that may arise hereafter, the
analysis of this letter may be affected accordingly. Nevertheless, Deloitte Tohmatsu has net undertaken, nor is it
obligated, to revise, change or supplement the contents of this letter after the date hereof.

This letter was prepared for the sole purpose of serving as a refarence for the Board of Directors of KME in entering
into the Share Exchange Agreement with MEI to verify the reasonability of the Share Exchange Ratio from a finaneial
viawpoint. Beloitte Tohmatsu recognizes, however, that this letter may be disclosed to sharehoiders of KME as material
to which the Board of Directors of KME refarred in confirming the reasonability of the Share Exchange Ratio.
Disclosure of this letter for purposes other than the above, including disclosure to any third parties or copying or
quoting herefrom, is not permitted without the prior written congent of Deloitte Tohmatsu, This letter is not intended to
offer an opinion as to KME's management judgment nor act as a solicitation or recommendation to KME's shargholders
in the exercige of their voting rights with respect to the Shara Exchange. Likewise, this letter is not intanded to provide
a forecast of future share prices or enterprise values of KME or MEI.

Deloitte Tohmatsu Corporate Finance Co., Lid.
Chief Executive Officer
Minory Takeda




1. The balance sheet and statement of operations of Kyushu Matsushita Electric Co., Ltd. are as foliows:

Balance Sheet

March 31, 2002
Assets (in millions of yen)
Current ageets -~ 141,472

GEOUD GBPOSIS  wrevrrerserrrori0 et et han 1 AR bt TR SRR s B e et 47,000
Trade acCounts reCeivaDIE e i st Pt beas s seaa eIt e et eR e RS RN et et cocm e e s e R bt 48,160
FINISREE GOOUS - 11ttt crcrmmieis et bs s et 0100t Lt 14 b 0 000 A R R B S10 5.073
Raw materials, work in process and supplles o 14,910
Deferred tax assets - 8,021
Other recaivables ... 3,249
Other current assats - o 1,737
Allowance for doubtful rSCGlVab‘BS LUV b e e LR e e R (AR e e R eSS N et R eSS IR R e e et e b (120)
s I Lo 1 £ T T OO PO O PO P OO P PP S PP e 89323
Tangib|e FIXEO ASSOEG rriismmse et et RS (bt I e 8RR AR BRI 10 31,196
Bu”dinga ................................................................................................................................. ORI ra et et R Db s eaa e he e AR Rt 12,361
S‘IFUCIUTQS U T S S O O P O POUR U ST UPPUo 1'043
Vehicles - 27
Tools, furnnure and fixtures 2,426
5'687

CONSITUCTION IN DIOGTEES re0-111uteeerrssste sttt L1881 R 283
Imangib!es ..................................................................................................................................................................................................... 1,745
Patent and frademark nghts e R P YR froream e sEe £t S 1Py CEBNBIAL e ouves b ER s e e g 1Y IR 4P Sae s e bem TR SR LT OE S s R b 4SS AR e e enn 1,112
Omef ]mangibles P Phverenmnes st s ottt B EBIE Vinerevnruencacs sonss 1R ERARHEBLansbo runevesastset bINIELE hnthinr vecennsnass ohEE 0BY(hasdontaninsioannnsion ypl (REAIROYantsantasrenseqeieasbrm 632
Investments and other A88atS i LR e e sesenssergmrataRLL e 55.351
Investment securitigs «»- 21,874
Investments in subs:dranes I R 8,957
Investments in equnty of subsidiaries, other than capnal 23 (o] QT I I 2,637
Deferred tax assets - 11,086
Other assets - wwemen 12,345

ANOWANECE TOr AOUBTIUI FEEEIVAIIGE - reererrmrisristientaseceessssseesssoessomssaisis sescsessosesoss s 1131808120 AR ks RS8R RN (30)

Total assety - RPN RSO et L R aa et oo oL LR ab b e P00 SRR Recosa st b ee s (U BBt e 231,295

{Notes) 1. In accordance with Japanese Commerclal Code regulations, all amounts ags than ¥1 milllon have been omitted.

2. "Group deposits” ara deposits with Panasonlc Finance (Japan) Ca., Lid., a whaily-owned subslolary ol Matsushita Elactric Industrial
Co., Lld., for the purpose of centrallzation and effective use of funds of Matushita Group cormipanies.

3. ShoA-t8Im recaivabIEs HOM PEIBAL COMDANY - iinitritiectiecrrassassss o oomase BRI e s 426 DAL bt s on 4SRN st o0 %¥41,974 million
Long-term racaivables from parant company - i PRI ¥ 400 million
Short-term payables to parent company - ¥ 5,324 millian
Shortsterm receivables fram subsidiarles - -¥ 6,887 milon
Long-term receivables from subsidiaries - =¥ 3,100 millign
Shortstarm payabIes [0 SUDBITIAMEE « it e b L e 80 B0 ¥ 3,582 milllon

4, Accumviated depraciation of tangible fixed assels ¥90,578 million

5. Leased assets (manufacturing equipment, computers, elc.) ara not Includad in the above Fixed assets,




March 31, 2002

Liabilities (in millions of yen)
Current labllitles —vens 51.768
Trade accounts oayab(e ..................................................................................................................................................................... 16,848
Other payables e 636
Accrued expenges . 22,134
Accrued income taxes - 1,518
Employees’ deposits - 9,037
Other current liabilities 1.291
Lgng—‘erm LIRS ettt L e b e S L e A BR asre 22,792
Employee retirernent and severance T =11 T SO TS U T U USSP 22792
TOUAI HIBBIIEIEG - erereitrtsisennenereaserersmatsastes esesss s ceses a1 AS e v ne oL et o R ED £21 o ER1 BB SR s R ER 0 74,559
Shareholders’ Equity
Capltal StOCK e e D PO O VTSP PN PP OUUOTTO RN 29'845
statmory FABAIVEASG v rnemiiiiiimensous 41.623
Capital reserva e 36,886
Legal regerve i 4,736
RERINEH BAFRIIGIE vt e et 2o G R 85,923
Roserve 1or Spacial AEPreciatiOn i i b et 740
Reserve for advanced depreciation - rcenmin bt R R R Db 118
Reserve for advanced depreciation of substitutive tangible ABEETA bt b s 357
Reserve for dividends - v 400 rasta e an et AE DR hens oae s ves R et g b b snnrnen e nenees 5,910
Contingency raserve - 78,350
Unappropriated retaingd eamings at end of pencd 449
[Net income (loss) for period v aebe Lt et me Rt e eSSBS b esese st (2,628)]
Unrealized holding gains (loases) of avallable-for-sale securities, etc. - (626)
BT (e e e e e S R SRR Y {29)
Total shareholders’ Equ“y .................................................................................................................................................................... 156,735
Total ilabilities and sharahalders’ @QUITY e s O Pb b e b e R b et 231,285
{Notes) 8. Major foreign currency assats:
Irvestments In SUbBIdIAES - we e issiinssneonees MYR 42,512 thougand (¥2,382 million)
Stgf 12,000 thousand (¥2,632 milllon)
USE 18,200 thougand (¥2,350 million)
THB 90,000 theusand (¥ 315 million)
PHPF300.000 thousand (¥ 721 milllon)
Investmant in equity of subsidlariag, ather than capdal stogk o US$ 21,000 thousand (¥2 837 million)
7. Net Income (l0sa) per share for the periad (April 1, 2001 Lo March 31, 2002) «etteeissmismmns it pins st e (14.85) yen



Statement of Operations

Recurring Profit & Loga from April 1, 2001 to Mareh 31, 2002
Qperating income and axpenses (in millions of yen)
INBT SRIEE  -rrvereheeree e i et a1 B Db Re b AR e e (28 MR e s e et ie e e e e ran 2 93,902
CLOBE BF SRIGG ----rrrevrirsessteessessesssoees s astamssveeeeeee e ey s ssss s AR 2221128 SRSt s s 1A (240,173)
Solling, GENeral ENA BAMINISIFALIVE GXPENSES rrrrrrit e s istesss oot (55,324}
OpeTaﬂng proﬁt .......................................................................................................................................................................... 3,404

Non-operating income and expenses
Non-operating income

Interest and dividend incomeg - T T Ty PP S P TSP ISP PRSI T TL T PP 1,128
Orher .................................................................................................................................................................................... 2‘359
Non-operating expenses
Interest EXPBNSO  errerormser it et V1T PP P P TTTTEN (128)
(3.848)
Recurring proft - Rt b SR 2,915
Non-recurring Profit & Loss
Non-racutring loss
L.0SS ON diSPOSal Of INVENLORIGE s imiesecosmmrsirmsssrtistasicsssmssssns e s (958)
LOSS On valuation of iNVESIMENt SEGUMLIES =i tiisstesserersse i SPTTS (39)
Additional retirement allowance under special early ratirament pragragm s, (6,621)
INCOME (I658) DOTOTE INCOME FAMES  wrrrrmirrti ot LR e B e B B - (4,704)
Provision for income 1axes
(0] (1= o e [T e, P P SRR S ST PIRRINS (1.300)
Deferred - 3.875
Netincome (Jogs) o ' (2,628)
Unappropriated retained earnings brought forward from the previous period s i e 5,139
Retiremeant of treasury StOCK e R (1,184)
Interim dividend  -eeeenersnene S bt bt rems oo et RSB Aa b sean et ae s et £ SIS HS et osar b ER e nsn LTI (e b st ans e et s en LR e bmrsbet et e by - (876}

Unzppropriated retained earnings at @nd of REFIOQ -t st sastassi st 449

{Notes) 1. Amounts lezs than ¥1 million have bean gmited,

2. 513 [0 PArSNL COMPDEANY -rorrrrrm it ittt e et ees et b b arser e LA b et A e et ise b sneon e ¥289,614 miillon
Purchases from parent company - ¥ 14,772 million
Transactions with parent company other than sales and purchases ¥ 589 rnillign

3. S2IE5 10 SUDSITIAMNES «wrerrrereemsrs sttt sttt et s s anserans we¥ 3,851 millien
Purchages from subBigdiarles e e ¥ 23,978 million
Trangactions with subsidiaries ¢thar than gales aNd PUICHAGER < 1 e e s s -¥ 3,516 million
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Summary of Significant Accounting Policles
1. Valuation method of inventorias:

Finished goods, work in process Lowar of cost or market, retall mathod

Faw materlals, supplies Lower of cost, determined Dy last purchase prica method, or markat
2. Valuation method of ssgurities:

Invastments In subsidiaries and alfiliates Valualign at cost, with cost determined by tha maving averags mathod

Other gacurities

ltame with a markat valye: markal valyation based on yoar-end closing markst price, ote. (The differance, net of tax, batwsen
acquisition cost and carrying market value of other segurities Is reparted as a saperate comgonant of sharcholdsrs’ aquity, The cost
of other securities sold is computed based on he moving average method,)
Items with no market value: valuation at cost, with cost determined by the maving average methad
3. Melhod of depraciation of tangible fiked assets Declining-balance mathod
(Depraciation for buildings purchasad on and afler April 1, 1998 is campuled based on the straight-line methad)
The principls eatimated usatul lives range as lollows:
Buildings and struelures cenemeeenenne 10+50 yoars
Machinery, equipment and vehiclgg «-------m v AT years
4, Accrual for employea retirement and severance bansiits:
The Company has established a delined beneflt type system for emplayees’ penston tunds and raliremment and severance benefits.
Liabillles incurred from the provisien of employec retirernent ana severence benafils are gtatod based on the projected benefit
obligation and pensicn fund azsets at the yeer-end,
The transition ebligation amounting to ¥1,084 miliion recognized at the adoptien af new accounting standards i¢ being amartized an a
straight-line basls over 15 years.
Prior service liabliities are amortized on a siralght-line basis over a tixed period (15 years) within Ihe average years of remaining
gervice of employees at the time such pritr service labihties argse,
The actuartal gaine and losees are amortized on a straightline basgis starting trom the subsequant fiscal perlod. over a fixed periad (15
yeara) within the average years of remaining sarviee of employees al the time such aclugrial galns and logses arose.
5. Transiationa of freign currency denominated assets and liabilities into yen:
Forelgn currency denominated recelvables and payables are translated Into yan at year-and rales, and difisrences from transaction
rales are entered as gains Cr [0sses,
6. Leases:
Financial leascs other than those in which It can be recognized hat ownership rights are ransterred to the lesses are Yreasted as
operaling iesses for actounting purposes.
7. Congumption tax, etc. are excluded [rom all items in the staicment of operations.

Additional Informatlon

1. Treasury stock:
Traasury stock, previously accounted for in gurrent asasts, is now Included ot the bodom ¢f Sharehaldere’ Equity from tis tiscal peried, to
conlom to revised ragulationg conceming financlal documants.

2. Change in ransaction prica:
With respect lo sales transactions in the consumer products area in Japan, tha Company changed the transaction price to more aceuralely
refloel the aciual condition of the market, with the objective of reailzing management that can rospond quickly and properly to changes in
the market ta atain custamar satistaction. Tha new price 1& lawer than the previgus ¢na by an amaunt that is deemed comparable to salas
promotion expenrses. This change resuhed In a decrease In met selag and sales promotlon expanses, each by ¥831 milllon, n this past
fiscal ysar, compared 1o the case calculatad using the previcus transaction price, Operating profit Is nol altectad Ry this thange.

"



2. The balance shest and statement of aperations of Matsushita Electric Industrial Co., Lid. are as follows;

Balance Sheet

Mareh 31, 2002

Assets (in millions of yen)
CUITBIIT BBBOLE < oo o r 1t b e o e L4 b o S bt Hierseresren e s se 1 tnnl s basessnssanerraen 1,759 go?
Cash and deposits ............................................................................................................................... Jout s 735.022
Trade notes receivable .............................................................................................................. 24'515
Trade accounts receivable - 545119
Markatable securities 2,973
Other recaivables - 87,290
ACVENGCE PEYMBNIG -roirreerssomr ot et 1m0 s FU R a8 1 s et e [T T 14,020
SNOPIE@ITTE RIS - eoerree et Hr et L 00 b b e SRS LM s s 4041 SRR AR e 20 b S0 AR D s s b 21'259
DETEITEO LAX GESEIB 1eererierrrrmr et s ety S L et A et e rastasias I et b v ranaessas 127'453
AlGWANCE [OF AOUDHUI FERGIVAIDIES vrroesrertssseesseceeeveeensatisstessessssosscasis st s seoes et sttt as e s sesronm (4,430)
Finished goods, maerchandise and semi-finished goods - 111,650
Raw materials, 3uppues and work in process ................... 88,765
Other current assets - IR T TR 4,578

FIXBA QRBBES  rreritrinitee et bit bttt ae e 11 A b 40 R s 1 a es2p HREBRY R st Th RO s arrene e e B asa s enaen e nrg 2,806,764
Tang|b'e fixed AEEOG v e e e R e 1T T TSP PNUIOOO 465'202
BuIIdings T P T P P T TP T T T I PO OSSP PPV 187,742
StrUClures [T PO P O T SO Y T UP OO PP Y ST 8'060
Machmery and equment G T 1Y ST O OO TITS 160.970
Tools, furniture and f,xmres ............................................................................................................................................................... 20,335
LaNd  sremmiemeeremre s - 67518

Construction in progress 20,426

ITRRIAGIBDIEE 10111t BB AR AR 30,468
Patent and trademark flghts rensrasesentiye e 4,000
Soﬁware . Lot hieaaanns et tan b h ELLLEL AR cateaaa asbn e mee AR LERULL LR daa s s qmas e oa TP ERL LR AL daneas snmbem s e+ 4m LEATEARN kL semmabn o s o Ene (FRAN ALt ans smmbnesaam 17|551
Facmty utlllt‘,’ and Other ”ghts ............................................................................................................................................... PRTINTIN 8'917

Investments and Other BBGBEG -+ om vt e e e e B e S b b S I e 2’311,093
|HVQS(men[SECUrm98 Vaeedamasnsennsen PP hINIEFaboanrassresesennt s st syt blhedldossantasnscrnionptbelbistbantenessancneitoason() i ibablosenesassseson] 1o qhtibithetlnssonsesinansensitigerbislte 595‘885
Investments in subsidiangg - S P SO O TPPRNSIR T PPN 1’361.915
Investments in equity, other than capltal stock e R eSS s smeeeesne - 20,184
Investments in equity of subsidiaries, ather than capitel BEOCK oot s 91,550
ANOWANES FOF IMVESIMIENT JDGE - rerrs s om0 A R b (82,776)
LONG-EIMT AEPOSIHE PAI - rrrrrrreeem et aies it e RS R b e R 18,624
(0 gl (=) o (o= oL e S e R T TP RPN 10,433
DBIQITEO 1EX BSSELS 1+ cereverrrremtrimsie st se e o1 b et ees 48104 e e 1RO E P s om0 e PSR RS2 LIRS e e s 286,276

Tom‘ amts L LL T LT T LT T L R R T P - | 565 972

(Notes) 1. In accordance with Japanese Commercial Code regulations, all amounis legs than ¥1 million have bean cmitted
2. Short-torm receivables from subsidlaries -
Long-term recoivablea from subsidiaries -
Short-term payables to subsldiades -
Long-term payables to subsidigrigs -
3. Accumylated depreciation of tangible fu:ed assers
4, Leasad assets (computers, ei¢.) are nel included In the above "Fixed assats,”
5. Mgior foreign currency assets and llablilties:
Invéstments In subaidiaries U5$6,210,887 thousand (¥832,452 million)
" AM 1,384,034 thousand {¥ 62,709 million)
” Sigt 205,174 howsand (¥ 47,082 milllon)
v 53 210,841 thousand (¥ 16,681 million)
. NT$5,045,621 thauseng (¥ 22,084 milllgn)
Invesiments in aguity of subsidiariss,
olher than capilal slock Ewe 155,003 thausand (¥ 21,115 millon)
Bonds US$1,000,000 thousand (¥125,267 million)
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¥ 298,640 mithion
‘¥ 10,442 millton
-¥ 585,747 million
[CR 4 1,082 million
¥1,377.618 millign




March 31, 2002

Liabilities (in millions of yen)
CUTTENT HADHIHBE i revmmremis st st sstb bt en s ons 1 bt 0 e (00RO 3 sttt YL bbb ma s oo A b s st ens e rge oAb s aressemnnbeatboire 1'395'272
Trade notes = L L e NS e OV NS U P S NPT UR R 15,998
Trade accounts payable e 414,287

Other payablas - s one 14,445
Accryed expenses ... 247,997

Reserva for bonuges . 54,828
Accrued incoma taxes 820
AAVENCE reCaIPIS ot 23,258
Deposits received .. " . . -~ 318,814
SOTE-LOIN BOITOWINGS oiritreut e et r e oA L AR 4208 BT eam e b et aE B e 128 ST 51,800
Employees’ deposits i A Eeb et et a4 R 1RO Haa L aat et L e eSO REd Le ke b e e R RE SR Rbaereaes e E R s SR AR Bee b ae s smers e et 78,696
Deposits from CUSIOMErS i S O R VR T, 10,322
Bonds ({0 be redasmed within 1 YEarY wme ittt e 128 26T
Reserve for WERITANTY COSIE wovvvermserrermsis et remssss s s 10 st bbb 1 b RS0 b o200 TR 15,471
FIOSEIVE TOr SIS PrOMOUIDN «1rrtrsitussriessoeiestt 1t tess s ts1 1o scm s AR 82 HE A R P b s 19,221
Other CUITENE [IADNLIES -re i mmrrreimiime e ottt isane e s arn JA e s R O et en et e 4,443
Long.term 1T oY 1Y T G OO T OO Y TP PSER PPN frereeen 817,324
BIOFIOE «tveeerresee et 10t et 110 Bt b e s e B b e b e 1B ba L ess a0 00 10051 1V OER T b s cn 2501094500112 04 S FAa s ans bnbeoe oo 1o Lbe b e be s srans e s e nrmteed 0O
CONVEITUDIB DONOE - ettt bbb b et b e st
LONG-tEITN (EPOSHS FCEIVEA rvvrrriersetemmsmisisscs oo s e
Empfoyee ratirement and severance beneﬂtg T T T T T I Y P PP T P T TS 1T VPP PINT PP T TP TIPS 218'090

LT LI N S VSRR RNR NS X 3 0. 7

Shareholders’ Equity
CAPILAI SIOLK -1 b b e e e OO DT - 258,737
Statutory reservas o e 304,136
Capital reserve - - 341,387
Lega] FEEEIVE -orveesre et rhetstianssan st M st sr ooy OO T PP TP §2,748
Retalned s8arnings oo T T AT PP, e R e «» 1,951,308
Feserve for A0VANCE QOPTEEIATION i1 b1 iss s s ab st P LRSS B 0 2822
Reserve for Avidends - .coeominen iRt han et et en s b S Ca RN b et ea s s ee s g R R et erens s ae e s e 89,000
CONAGENCY FEEBIVE - eer151mtmm1esisrmsersses et s e B 158 0 R s R [SORP wenn 1,962,000
Unappropriated deficit at eng Of PELIOE - st ittt e e (102.513)
[Netincome (108s) far period s (132,410)]
Unrealized holding gains of available-tor-sala securlties, ete, o 41,377
TIBABUIY SLOCK -+1oinecsenirereasie ittt e som st e irs s bbb e . (92'1 84)
Total shareholidsrs’ = [T VT O e MR AT PN v 2,553,374
Total llabllities and sharaholders’ equlty ........................................................................................................................................ 4,565,972
(Notes) 8. Discounted expon bills of exchange ¥ 218 millien
7. Guaranises ¥ 1,659 million
Credit arrangaments suppérted by keepwiil agreementa wilh overseas subsidiaries US§137,628 housand (¥15 338 milion)

8. Dividend rasfrictions:
Ol tha total net aasets, the amount restriclad from approptiation to dividends under Afticle 290, Paragraph t of the Japanese
Commercial Code is ¥41,377 millicn,

9, Natincome (loss) per share for the pericd (from Aprit 1, 2001 to March 34, 2002) (63.79) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to Mareh 31, 2002

Operating income and expenses {in millions of yen)
Net sales ... T OO USROS PPN J - - 3,900,790

COSE OF GAIBE e ev e s mms st E 1 et I 110 e 000 E e SRS B 58S RIS st (3,344,354)

Selling. genaral and administrative OXDENSEE - mmw s, TSRO PV EORI {649,389)
Qperating profit (JOSE) ettt st b A bbb e O s s e e b ene (92,952)

Nen-operating income and expenseas
Non-operating income

Interest ang dividend [Tl ol 1= T T T ST T PP e TP IOUUE O AT PSR 79'522
IDUABT  rreteeseesser e s a0E b mi e s e s s b 44128 b a4 ARA B3 Db o2 o 41 b b s 1R BB ab ke mbmen st e 30,870
Non-operating expsnses
IFTEEIOST @XPENISE o 9trreser 0488 e S — (24,267)
(BT 1 eveveesessvtses oo 4018555880555 1855588 o0 A1 1R (35,652)
Recurring profit (logs) - T T P TAR RO ORI e bsa S A AR TS R (42,480)

Non-recurring Profit & Loss
Non-recurting profit

Profit 6n sale of tangible fIX ASSELE mw s mbes s s senes 3,381
Non-recurring loss

LLOSE ON DUSINBES TREIUCILTING ---rrmvorsseasessensoess sesesoesseess oersasas o 55851 s b i b5 (130,572)

Loss on valuation of investment securities (81,523)

L0S8 0N sale of INVESIMENt SACULIIES - rrusii et I e e s (3'001)

INCOME (1058) DOIOPE INCOME TANESE < -rrrmreees sttt e bbb bbb SRR 8RRk et (254,197)

Provision for income taxes
CUIMTENE - rrsesmsitiesssmmssmesisenares b et b et 1114814 8BRS £ AR RS (240)
Deferraq e 122,026
Net income {loss) ... (132,410)

Unappropriated retained eamings brought forward from the previous period e s 42,891
Interim dividend - (12,994)
Unappropriated deficit at end of pericd «....on it retteeseeni et A8 b e ee et OB RO e on RS TRR S n s e am e SRR R0 . (102,513)

(Noleg) 1. Amounts less than ¥1 million have been amitted,

2. 581B5 10 SUBISIIBIES  11a1rtersrererrsrereom e bt 11 eatscaesaseias e 10 P61t ne 000 PO 0 st RA S AL s Bt cro %2, 003,495 millin
Purchages from subaidiares wcommmmmianee. i e remnernat e 1a et NI R b be s veasenriat b ey (HE U N Na s aaso s 8RRt eRE RS 4 bebs e eensasaansoany s ¥2’DGQ,497 million
Turnover with subsidiaries other than 22188 aNd PUITRESES - vt et I ot et ¥ 46,604 million

3. Lass on busingss restructuring Includes one-time expenses assoclated with the Implamentation of employment resiructuring Inftialives
sugh as the Special Lite Plan Azaistance Program g5 well as the restruciuting of operatng and distribution divisions [n Japan.
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Summary of Significant Accounting Pollcles
1. Valuation method of inventariag:

Finished goods, semi-finlshed goods, work In prmess e e o Lower of cast (average) or market

Merehandise, raw materials, suppiies - - Lowar of cost detefmmed by last purchase price mathad, or markat
2. Vgluatlon mathod of securities:

Investmants in subsidiartes and affillates - e I Valuation at cost, with ¢ost datermined by the moving average melhod

Otner securities

Itamza with a market value: market vaualion method based on year-end closing market prics, etc. (The dillerance, net of rax, batween
acquistlion cosl and cartying market value of other securities is reported as a separate componant of sShareholders' equity. The cost
of ather securities sold i3 computed based on the moving average method.)
ftams with no market vaiue: va{uadon at cosl. wltn cost de;ermmeu by the movlng averagse method
Denvatwss T B L L Y T TR IO (LT R T RE R onnneee Markal Valua[i()h method
3. Mathad of depreclanm of Larlglb 8 ﬁxed 29se1s!
A reasonable number of years of useful life is determined for different classes of fixed assets to reflect the effects of taghnical
innovalion on equipment absclescence (typically reducing the legally stipulsted figure for yesrs of useful life by around 20-30%),
Depreclation ig calculatad using the declining balance mathod.
4. Method of amortization of intangible asgets:
With regard to the sofltware used in the Company. amortization Is computed on the slraight-ine method based on the kogieal, usetul
perlod of lime, Othar intangible assets are computed on the stralght-ne method based on standards identical to the mathed
prescripead by corporale tax taw.
5. Accrual! for reserve for losa on invesimsnts;
Loss an invesiments of affiliated companies in Japan and overseas Is sttimated according to Company ragulations and taking into
consideration the financlal eundition of the eampenies,
6. Acerual for employae retirement and gseverance benefits:
Liabliities incurred for the provislon of employee retirement and sevorance benefits are stated based on the projected baenafit
obligation and pension fund assets al the year-and. The transilion obligation amounting to ¥42,077 million recognized at the adopticn
of new accounting standards Is being amontized on a straight-iine basls ever 15 years.
The actuarial gains and logses are amorlizad on a straighl-line beais atarling from Lhe subsequent fiscal period, based an the average
yeare of remaining service of ermnployees at the nme such acturlal gains and iosses arves.
7. Leases:
Flnancial lgages othar than thoge [n which it can be recaanized that ownership rights are transterrad to the lessse are treaod ag
operating laases for accounting pUrposes.
8. Basis of hadge accounting:
The Campany applies deferral hadge accounting as defined in the acesunting standards for financlal Instrurnents to Its forslgn
exchange contracts, currency optlons and commedity futures trading, Foreign exchange forward conlracts are acesuntad for using lhe
allocation method.
9. Congumption tax, etc. are exciuded from all kems in 1hs stalement of eperations,

Additlonal inlormation
Change In lransaction price:
With respect [0 salas tranaactions In the consumer products ares in Japan, the Company changad the transaclicn price to more accuratety
reflect the actual conditlon of Lhe market, wilh the objeclive of realizing management that can respond quickly and properly to changes in
the market to attain customner satisfaction. The new price is lawer than the previous one by an amoynt that Is deemed comparable to salea
promotion expensas. This change resulted in a decreass In met sales and sales prometion expenses, each by approximately ¥82.5 billion, in
this past fiscal year, compared 10 the casa calculated using the previous transaction price. Operating profitis not affected by this changs.
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{Reference Materiaf)
The consolidaied batance shs nd statemen jong 8 and Matsushita Electric Industris

1. The consolidated balance

Consolidated Balance Sheet

sheet and statement of operations of Kyushu Matsushita Electric Co., Ltd. are as follows:

March 31, 2002
Assets {in millions of yen)
L T L - T £ T RV PO P T PO PPV DI T bm b abae e e s s et e B e 160,737
Cash and deposits ................................................................................................................................................................................ _m
Group depos]ts ..................................................................................................................................................................................... 53,524
Trade notes and ACCOUNTS IRERIVADIE it sty S I . 50,355
IVRMEOTIRE -+evrrerretretstisnemems s rrremmst st sesssssnsrssnsens 27.423
DIOTEITEE LAX AEGEIS - rvrrerereetr0msiteesseeiesescsss st ess0m11 48R 250 R AE R 508118 b e 0 8,563
ONEP GUPIEME QBSOS - rmrvertrrimrsiesmessreeas i emiariat b e 48 bR (1R st AR a0 £ B b0 4087
Allowance for doubtful receivables - U MU eabencrene ne e s EONEIabanaere s sea e ae P D) s bt em e e AR et nnm s s (101)
FIMEU BEGOUG ---rvrvrrrerss1st1cmercvsenss o 58401808 b assssem e R4 b 2555501255 RR 5888 855858845 31 e SRR et 95,367
Property' plant and equjpment ................... IR T T P IS DOV e cmmrramsrmnaa s on L NNt besharrentsresert b PN honsansmninaseocsoseaaiticn 43.279
BUIlHINGS aNd SITUCIUIBE 1eisermemmsssssisttssosscs e s iostressssssessosoe s S SOOI 18,009
MaChlﬂery. equipmgnt and vehic|es .............................................................................................................................................. 15’ 149
I T T P [TITTTISETIISN T ITI T PPPTON T T T T P O POV TTPITTTPPROPOPT - 6,397
Construction in 8 7o =T L T R R R RIS 655
OTIBE -oervesemts hremteenesecsasssoe s a1 BB S cnrs s eeas oAb a8 LAt AL oL Lt bt er e e AR e e AR e db e s era e S 3,068
Intangiblas ......................................................... b ensseatina s st S a1 R T o sanesareinsetopag b T T T T DA OO TSPV 1 ,788
Investments and other assets 50,300
'I’WQSTmem SECUNTIES ity et 20'259
Long_term JEYEIMIG e rrertessmr et e FO DLt e o000 3 $ha st £ B B S AR R eSS B b s ane e e 1o o 12'41‘]
Other invastments and assets -« 3,194
Allowancae for doubtiul receivables - . (22)
TOLAE ABEEIR -11vertseiereemreeererssenrissbta e csaass e arassen e s 131kt e 5450 AT 8150558052055 AP RER 14 04SP aR 5422 SIS 256,104
(Notesg) 1, All amounts less than ¥1 million have besn omitted.
2, Accumulaled depreciation of property, pIBNE &N EQUIPMBNE e e sttt sttt e 1 ¥129.116 million

4. "Group depoaits” are deposite mainty with Panasonic Finance (Japan) Co., Lid., a wholly-owned subskdiary of Malaushita Electrie industrial

Co., Lid,, for the purpose of centrafization and effective use of fundg of Matsushita Group companies,
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March 31, 2002

Liabilities (In millions of yen)
CU"ent ||ab|"t|es ....................................................................................................................................................................................... - 68'694
Treds notes and accounts payable 16,586
SNOTT-EITI DOITOWINES - e reeevesiermimiist et se 11010 e L ast s 18485 RSB B34 S2EEoA Asmn 00 892
AGOIUEE INCOME LAXES ovoverrrrrrerisetesstiatsssssenssesrs 1100004 tenersas o815 015501480 e s 012258 e R8s 285 12 RS0 888 be e ene et oo b8 bttt e etertrem 2,160
Accrued exXpenses - 30,079
Defarred tax liabilities 659
Oher CUITBNT HADIIHIEE e e iirstie et 01 et 0 b s e e oo P3P e sE st B PR Db et et sen 20D [T 16,315

Long-term [MabIRIes ... s

S - 26,768
Employes retirement and severance benefita

26,768

TORAL HABIITEIBS -ovvviirieeeeenece ittt et e sm o ar bbb 88 R b3 e RIS bR b b . 93,463

M]norlw 1110 T a-T-1 ¢ T T T PP T O U T T TR R RO O TN TSP . 7’221

Shareholders’ Equity

COMIMION BEOGK vt et s e L en 1t e eI R Lo 0 AR RE b a5 0S80 Y BB 080401 1B Rt DBt 0000 29,845
Cap“a] 3urp|us ............................................................................................................................................................................................. 365,886
TROUAITIEA EATTII NI - -+ 88erersee b1 R AR LR 18 8T 1 s e 51,846
Unrealized haolding gains (Ioasesg) of avallable-for-gale securitles ... (626)
Cumulative transiation oJUSIMENES i R e LB s (974)
Treasury L o T T T S B T ST O ST SOV N ISPV (29)
Parent company shares held by subaldiaries it s e s (1,628)
Total sharsholders’ equity ...................................................................................................................................................................... 155.419

Total llabllitlas, minority interests and shareholders’ @QUILY -ttt mmms s 256,104
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
{in millions of yan)

Net zales - 376,772
Ot OF BRIBE o et e s R e r b e et ansees ey (309,001)
Selling, general and AdMINISITANIVE BXPEINISES et hitiasies s sy s e s et (83,548)
OPBIATING PIOFIE oottt e s 0102 BB AR 1B SRR BB B om0 4,222
Non-operating income
IMterest and AiVIENG INCOMIE < i et s smssseseome st et ren e e b 1,019
[0]137=] YT Vrtreniassssesenynn JEBE et un L s e oe et 1RO E (B babeanesan eed SRS gH bt st as emeen e o1 01T D08RLBban st antamssn s et e s hn P NSRS el sreeetrabestentHIaLE 2'371
Non-operating expense
[HELEEE EXDEIIGE rostverrrroeeermses 11 b s e 0B 0021 AR 818 5 AR 1S ADBAR bt  sR 4EROR (179)
ORNIET e 11100 veasaenes st 843 bbe s 4818180 B2 AR AR5 R ERE b 10484101818t (4,447)
Recurring profit - teneens e YRR ks AR R4 141 LR RS 487 BB ARRR B £ R4 e R ERE 2,985

Non-recurring 1088
LOSE ON HISPOSAl OF IMVEALDIIDS o rerm ettt it ae e b b s st st TTIT— (1'013)
Loss on valuation of investment securities (39)
RESITUCTLTIIIG GRBFGIEE. +-osrsssisrs oo a1 281510010 S 10 (8,219)

FEPTTFTTTION

Income (loss) DEfOrE INCOMIE TANEGE «ortteem et e st e e e L e R b e e AR P et e (5.286)

Provigion for income taxes
[T Y o T T T OO DT L RO T ST T T TSP YT OOV TP TTIE VIR FERORRR VRO (2]556)

Deferred 5,577
Minority intarests (85)
Net Incomse (los&) ......................................................................................... e e ein i e 1AL e em s en e e s bR IR BN B b e s emeveet e eeme EE .- (3'3§1_’

(Netes) 1. All amounts lesa than ¥1 million have been omitled.
2, Restruciuring charges of ¥8,219 mlliion are additional retirement allowances ezsoclated with the speclal aarly ratirement program.
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Lid, (ME!) are as
follows. Please note MEI's consolidated financial statements are prepared in conformity with Unitad States generally
accepted accounting principles.

Consolidated Balance Sheet

Mareh 31, 2002
Assels {in millions of yen)
CUITERE ABEGLS  ovsrrersersreeres oottt 83 e e 5050 e et e 11118585808 et e e e . 3,842,031

Cash and CAsh QQUIVBIBIEE i 1 AR e 899,769
LTI LT oo eyt 521,333
SROFT-TETY IMVEEITIBIILE wervrvereeetesienar 101 i01s10s sesises st s s AR AT AR 288t P — - 11,849
TIACE NOIES [RBEIVADIE  ererrrsseteoriesntibistisssissisiesessssnssssssesnsesessmsssss oo bR S S s s seeneccasssssstssipissn s ecnseccee 12y 10D
Trade GCCOUNLS FQCAIVEDIE - w ettt is i sioss st h st 00080 V0041228 E 2 082501 s DEA TSR a0 1,055,076
....... . {40,299)
[AVENLOMEE -sreserssmrmmrmnemserenisessessesssonsionsisecn 834,608
OINET CUITEMT GEGELS «+-rrrertorsersisssittismamtsiieatsssesesniasssessssirasssissasssassstsios st sl 4558w sst s seat et btnatbansenismsr s sescsnnno B ;909

Allowance for doubtful receivablas -

NONBUITEMT FECRIVABDIBE v reerrsmrersseserrmme e asmes bt 01908 122181 8 40 R4 RO 82 82481 s R AR RO B0 316,230
Investments and advances «ooemm s e et e e Eb e ek LAAL ORI B s Rt s e ans e s en 1,331,401

Property, PIAMT And @QUIPIMBIL - it e LR R 1,440,271
LAY e oo BB 55 e  RRSB 1reSR R RS 221,823
BIIGHGE reeevreeseeessess e e 15551 LSR5 A 1,314,122
MAECHINETY ANCH QGUIPIMIBIE -rorve oo s b 81 AR U255 s AR 1 3,148,408
Constructon in prograss « v BB,578

3,310,660)

Less accumuylated depreciation -

Other agBets e e s e e L IA ST I oy e sn st e s anesecaastanssasanenebathad HE AL EVR O PEAS IR o R e g snernmnes 697,225
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Mareh 31, 2002

Liabilitles (in millions of yen)
CUITANTE HADIIES i e e L TR o8t RO RS0 5b s arion 2,486,076
Short-term borrowings, including current portion of long-term gt i 508,064
Trade notes payab]e ............................................................................................................................................................................. 33'331
Tradse accounts payab|e ..................................................................................................................................................................... 513,114
ACCTUEH INCOME TEXGET -evmrrertisriben s niesissssisesrnss et ssatbi s [T TS T P PV SOOI TP TPTTIY 25,184
Accrued payron ...................................................................................................................................................................................... 106‘585
Acoerued o= gt = L T TR S IR T TS 688,549
Deposits AN AGVENCES fTOM CUEIOIMIBIE e I et o L 458t h s G 109,263
EIDIOYEEE OPOSILE rsreetereresers s sessente bbbt s 1A e B AR s 5 136,387
Other current “abl'mes ........................................................................................................................................................................ 365,599
Long-term TIADIIHIRE  oeorrverrm et ere e bt b1 g e e BB 4o S8 o8ec reseAH LA EDR 1P R 1S 0ememmrretiah 1,431,768
Long-term BB e R L1908 e B BTG B SE eeAR PRARSY 691,892
Employee ratirement and SeVEraANGe BBREHTG wur i e s e 718,501
Other |0ng'tefm “ab\“tles ...... ST T LT P PO SEETTY ST PPy POU POV TSI PRTPION 21 '375
Total "ab'“ﬂes ............................................................................................................................................................................................... 3'917'844
MiﬂOl'ity Tt (T TR TP P T T O TP F T I P TP T SO IR PR TIPS BRSO 466,231
Stockholders’ Equity
COMIMION SEQEIL 1orverere oreremraese e et a0 4 198734 8 0 e 1D R et ae s 258,737
capilal surp]us [TV [P IRT TN 682’843
LODA] FRBRIVE - oo A0 Cermr e e e I IO RO Tb g b s s 82,354
RETAINGE QATRINGS +verr vt r-orrem oo bR A8 AR AR08 - 2,461,963
Accumulated other comprehensive fncome (loss) - {150,833)
TreasUry 81OCK et .- (92,185)
TOtal SIOCKROIABIE" GULITY om0 e B A0 e 3,243,084
Total llabllitles and stockhalders’ @QUILY o s st s e 7,627,159

(Notes) 1. Fram this flscal year, the Company has applied the Statement of Financlal Accounting Standards (SFAS) No 133, “Accounting far
Derivative Instruments and Hedging Activities,” and SFAS No, 13B, “Accounting for Certaln Derlvative Ingtrumants anag Certain Redging
Activities, en amendmant of 8FAS No, 133,

2. Accumylated ather comprehensive ingoma (l6ss) breakdown:

Cumnulative VANSIAUON GEJUBITIBNEE teries et e 18P et ¥ (61,2687) million
Ueraalized holding gains ol available-for-sale securities -- ¥ 50,888 millon
Unreglized gaing of defivallve Insirumants - ¥ 128 millan
Minimurn pension liability adjustmonts ««--- R . ~- ¥(150,362) million
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Consolidated Statement of Operations

from Aprit 1, 2001 to March 34, 2002
(in millions of yen)

Net Sales i 6,876,688
Cost of sa|es .............................................................................................................................................................. ot he Bt IR b EE e pery e onstnnanin (51134|O77)
Selling, general and adminiSIratiVE EXDOMEES e st smseoe Lt R 3110 s e s s ARS8 (1,954,418)

Non-operating income and expenses

Dividend iNComMa - mertememeninmnnane T OO UV ORI TV PP PO 9,162
INTEIESE EXPENSE ettt s bi TP VTR [HTS TPV (41I213)
Rsstructuring Qharges .................................................................................................................................................................... (164,056)
Writg-down of investment securities {92,806)
Other income (]033)' 0T T T T T T O Oy T P B T PR T PP PP PO TOIONT FR I (80'845)
Incormne (1085) DEfOre INCOME tAKBE i e s A 3 (548,009)
Provision fDr income 72T - TR T S P IR R 57‘211
Minority [ T T T S T T T T e O T T T P T NP ST SIS O 59,732

Equity in eamings Of B8S0CIAIQT COMIDBNIES +++rrmerserrrrsssssirttsee it et 1y 6 st b A e e 59

Net incoma (|QSS) ........................................................................................................................... TRV (431 '00_7)

{Nolg) Reslructuring charges inciude expenses assoclated whh the implemantation of early rotirement programs and the reglonalbased employes
remuneration system. Othar Income (Joss) includes businass restructurlng expenaes, such as impairmeant losses and other expensas
assoclatad with the clasing/integration of severat manufacturing fagilitiea.
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(English Excerpt)

NOTICE OF
THE 67TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
to be held in Osaka, Japan

on June 27, 2002

This is an English translation from Japanese
of a notice cireulated to shareholders in
Japan, extracting the partions concerning

the propogal related to the share exchange
agreement with Matsushita Electrie Industrial
Co., Lid., to comply with requirernents of the

L U.S, Securities Act of 1933, J

Matsushita Seiko Co., L.td.

Osaka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of
a foreign company. The offer is subject to the disclosure requirements of a foreign ¢country that are
different from those of the United States. Financial statements included in the document (other than
the consolidated financial staterents of Matsushita Electric Industrial Co., Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may he residents of a foreign country. You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities Jaws. It may be difficult
to campel a foreign company and its affiliates to subject themselves to a U.S. court's judgement.

Editor's notes:

1. The financial statements and cther information included in this Netice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidated basis in accordance with Japanese regulations. As reference material.
however, consolidated financial statements are also provided herein. Non-consolidated and consolidated financial
statements should not be confused with each other.

2. In accordance with the Regulations concerning Finangial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financial statements in this Notice, unless otherwise
indicated.




June 10, 2002
Dear Shareholders:

Notice of the 67th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 67th Qrdinary General Meeting of Shareholdars will be held as described
below. You are cordially invited te attend the meeting.

If it is inconvenient for you to attend the mesting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as soon as possible, the voting exercise card duly signed by you after marking
“for” or “against” each hill,

sk Hoosk ook s b ok o ok e o ke ofe R e ok sk sk

1. Date: 10:00 a.m.,, Thursday, June 27, 2002
2. Place: Corporate office of the Company, located at 2-61, imafukunishi 8-choms, Joto-ku, Osaka
3. Purposes of the Meeling:
- Matters to be Reported:
The buSiness repart, balance sheet and statement of operations with respect to the 67th fiscal period
from April 1, 2001 to March 31, 2002
[Translation omitted}
— Matters to be Acted Upon:
Bill No. 1: To approve the propossed allocation of profit with respect to the 67th fiscal period
{Transiation crnitted]
Bllt No. 2: To make partial amendments 1o the Company’s Articles of Incerporation
[Transiation omitted]
Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita Electrie Industrial Co., Lid.
[See the following pages)
Bill No. 4: To alect 8 directors
[Transiation omitted)
Bill No. 5: To elect 2 corporate auditors
[Translation omitted]
Bilt No. 6: To grant retirament allowances to retiring directors for their meritorious service
[Transiation omitted]
Bill No. 7: To grant retirement allowances to retiring corporate auditors for their meritorious service
[Transiation omittad)

Sincerely yours,

Teruo Nakano

President and Diractor

Matsushita Seiko Co., Ltd.

2-61, Imafukunishi 6-chome, Joto-ku, Osaka

Shareholders attending the meeting are requested to hand in the veting exarcise card at the receptlion desk of the
mealing venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for necessitating the share exchange

To achieve new growth in the 21st century, the Company began its mid-term businass plan (Value Creation 21) called
"n.3CC (new/next/network Seike Change & Challenge)” from April 2001. Under the plan, a series of restructuring programs
as well as initiatives to strengthen managesment and finanaial structures have been intensively implemented.

In erder to secure continued growth and strengthen eamings capability for maximization of corporate value, further
efforts are being made toward achieving optimum allocation of all management resources of the Matsushita Group and
enhancing managament speed. As part of this initiative, the Company has decided to transform itself into a wholly-owned
subsidiary of its parent company, Matsushita Electric industrial Co., Ltd., by way of a share exchange, with tha affective
date set for October 1, 2002. Hereafter, the Company will proceed with comprehensive business and organizational
restructuring, claritying busingss areas of responsibility for each operating division and thereby re-gstablishing an
autonomous management structure, in accordance with the following basic policies:

(@ Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.

@ Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspsctive.

® Establish a lotally integrated operatignal structure in each business area, with full responsibility 10 customers for
development, manufacturing and sales.

Managsment would appreciate shareholders' approval of the share exchange agreement (the Share Exchange
Agreement) upan understanding of the intent of this share exchange, and your ¢ontinued support of our endeavors.

(2) The Share Exchange Agreement
The following sets out the terms of the Shara Exghange Agreement entered into by the Company and Matsushita
Electric Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT
(copy)

Matsushita Electric Industrial Co., Lid. {hereinafter referred to as “MEI") and Martsushita Seiko Co., Ltd. (hereinafter referred o
as “MS") hereby execute this share exchangs agreemant (hereinafter referred to as "this Agreement") as set forth herein.

(8hare Exchange)

Article 1 ME! and MS shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commereial Code of Japan, whereby ME! shall be the 100% parent company of MS and MS
shall become the wholly-owned subsidiary of MEL

(Shares Lo be Aliotted upon Share Exchange)

Article2 Upon the share exchange. MEI shall issue 22,518,687 shares of commaon stock and allot them to those
shareholders (including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MS (including the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediatsly preceding the date of the share exchange, at tha ratio
of 0.832 shares of aommon stock of MEl per each common stock of MS hald by such shareholders; provided,
however, that ne shares of MEI shall be allotted to 92,144,376 shares of MS held by MEL



(Date ot Commencement for Calculating Dividends)
Artlcle 3 The dividends on the 22,518,687 shares of common stock of ME! to be allatted in accordance with the
provisions of Article 2 shall be caleulated, commencing on October 1, 2002.

(Amounts of Capital Stock and Capital Surplus to be Increased)

Article 4 The amounts of capital stock and capital surplus to be increased due 10 the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased:  The amount czlculated by the foliowing formula;

Number of shares of MS to be transferred
Net assets of MS existing as of to ME! upon the share exchange
the date of the share exchange

Total number of outstanding shares of MS

{Date of Share Exchange)
Article 5 The date on which the share exchange ghall become effective ghall be October 1, 2002; provided, howevar,
that the parties hereto may agree 1o change such date upon consulting each other, if ngcessary.

(Management of Property, etc.)

Articla 6 Upon exscution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEl and MS may pay dividends to those shareholders or the registered pledgees whose namas
appear as such on the register of shareholders as of the ¢lose of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥800,000,000 in the aggregate for MS

{Interim Dividends)

Article 8 Each of ME! and MS may pay interim dividends (cash distributions pursuant to Article 283-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgees whose names appgar as such on the register
of shareholders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥960,000,000 in the aggregate for MS

(Term of Office of Diractors and Corporate Audiiors Azsuming Office before the Date of Shars Exchange)

Articie 9  The term of office of the Directors and Corporate Auditors of ME! who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not baan made.

(Shareholders’ Meetings to Approve this Agreement)

Articla 10 Each of MEl and MS shall convene its shareholders' meeting (hereinafter referred to as the "Shareholders’
Meetings") to ba held on June 27, 2002 and seek an approval by its shareholders for this Agreement and cther
matters recessary for the share exchange; provided, howsver, that MEI and MS may agree to change the date
on which the Shareholders' Meetings are to be held, if necessary, upon consulting each other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of ME| or MS during the
period batween the date of execution hereof and the date of the share exchange, MEI and MS may agree 10
change the terms and conditions of the share exchange and other contents of this Agreernent of terminate this
Agreement upon consulting each other.

(Validity of this Agreement)
Artlcle 12 This Agreement shall cease 10 have any effect if the share exchange is not approved at either of the
Shareholders' Meetings of MEI or MS seat forth in Article 10,

{Matters for Negotiation)

Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share
exchange shall be determined upon negotiation with each othar in accordance with the purpose of this
Agreement.

IN WITNESS WHEREQCF, the parties hergto have executed this Agreement in duplicate and, upon signing and sesaling
hereof, and each of MEl and MS retains one (1) copy herecf.

April 26, 2002
MEI: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD,
1008, Oaza Kadoma, Kadema-shi, Osaka
President: Kunio Nakamura

MS: MATSUSHITA SEIKO CQ., LTD.
2-61, Imafukunishi 8-chome, Joto-ku, Osaka-shi, Osaka
President: Teruo Nakano

Explanation Concerning Share Exchange Ratlo
With respect to the share exchange scheduled for October 1. 2002, between Matsushita Seika Co., Ltd. (the Company) and
Matsushita Electric Industrial Co., Ltd. (ME), the share exchanges ratio (the Share Exchange Ratio) was determined as follows.

@ The Company raquested Akihiro Watanabe, Certified Public Accountant (currently, Managing Director of Global Corporate
Advisory K.K.; hereinafter, Mr, Watanabe and Global Corporate Advisory KK. are collectively called “GCA”) for calculation of
the Share Exchange Ratio to be used as a reference for the Company in commencing negatiations with ME| concerning the
Share Exchange Ratio. GCA used such methods as adjusted net asset value method, average markst share price
method and adjusted present value method for analysis of the Company, and break-up value method, average market
share price method and discounted cash flow method for analysis of MEI. Thereafter, upon comprehensive
congideration of the results of all these analyses, GCA submitted a draft report on the proposed Share Exchange Ratlo
1o the Company. '

@ Using GCA's proposal and advice as a reference, the Company held a numbar of negotiation sessions with MEL. As a
result, the proposal to implement a Share Exchange Ratio of 0.332 for one (0.332 shares of MEI to be issued in exchange
far one share of the Company) was submitied to each company's Board of Directars’ meeting on January 10, 2002. The
Board of Directors of the Company approved the Share Exchange Ratio and concluded a Memorandurm of Understanding



{MOU) with MEI, setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that
this share axchange is independant and separate from, ana shall not be affected in any way by, other share exchanges
that may be implemented between MEI and companies other than the Company, and that, in the event any material
changes arise in the conditions of assets or business operations of ME| or the Cornpany, the parties may terminate the
MOU upon mutual consultation.

@ On the same day, the Company made a public announcement (the Prass Relgase) reporting the fact that it entered into
the MOU and the contents therect, along with other material facts related to this share exchange, The Press Release
states, among other things, that MEI would implemeant repurchase of its own shares from the market, pyrsuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amended in 2001, with the intent of
possibly using the shares 30 repurchased o substitute a part of the new shares of ME! to be delivered at the time of the
share exchange, and that MEI would issus unsecured honds in an aggregate principal amount not exceeding 300
billion yen for the purpose of raising funds for future business development.

(® Subsequent to the Prass Release, the Company confirmed with GCA that there was no inconsistency betwaen the
assumptions on which GCA's calculation of the Share Exchange Ratio Is based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.332 MEI shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company's sharenalders' financial point of view.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with MEI, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA
updated its analysis on the equity value of both the Company and MEI based on the information additionally obtained,
and thereupon reported o tha Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratio
of 0.332 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company s shareholders’ financial point of view, v

Upon receipt of this report, the Company subsequently obtalined appraval at the meeting of its Board of Diractors held
on the sama day, and entered into the Share Exchange Agreement, setting forth the Share Exchangs Ratio therein.

@ The Company has also confirmed that MEI ohtained a report from its financial agvisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.



[Report from Global Corporate Advisory K.K.]

[Translation — Japanese original version shall prevail]

Aprit 26, 2002
To: The Board of Directors
Matsushita Saiko Co., Ltd.

Analysis of the Share Exchange Ratio

Matsushita Seiko Co., Ltd. ("M3SC") requested Akihiro Watanabe, C.P.A. (presently Managing Director of Global
Corporate Advisory K.K.; together with Akihiro Watanabe, C.P.A., and Global Corporate Advisory K.K. referred to as
"GCA”) to analyze, as a financial advisor. the reasonablensss of the share exchange ratio stated in the memorandum
of understanding (the "MOU") dated January 10. 2002 and executed with Matsushita Electric Industrial Co,, Lid. (the
“Parent Company" or "MEI"), from MSC shareholders' financial point of view, prior to the execution of share exchange
agreement (the “Agresment”), The MOU states, among other things, that MSC and the Parent Company agree 0
consummate a share exchange (the “Share Exchange”) in which MEI shall become the 100% parent company of MSC,
and that each share of common stock of MSC shall be exchanged for 0.332 shares of MEI common stock (the "Share
Exchange Ratio”).

Prior to the execution of the MOL), GCA analyzed on the share exchange ratio which GCA considered reasonable
from MSC sharsholders’ financial point of view, and reported the result of the analyses to the Board of Directors of
MSC on December 25, 2001, In making the report, GCA analyzed the enterptise values as going concern basis and
the fair market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Average Market Share
Price Method, and Adjusted Present Value Mathod for the valuation of MSC, and Break-up Value Method, Average
Market Share Price Method, and Discounted Cash Flow Method for MEl. Thereafter, upon comprehensive
consideration of the results of all these analyses, GCA repertad the range of the share exchange ratio to MSC.

In preparation of the report, GCA performed the follawing procedures angd analyses on both MSC and the Parent

Company:

(1) Analysis of the annual securities reports for the last three financial years, the last semi-annual securities reports,
and other information concerning business and financial conditions of both MSC and the Parent Company up 10
mid-December 2001,

(2) Analysis of the financial staternents, business plans, and other Information on business and financial conditions of
both MSC and the Parent Company;

(3) Review of projected financial infermation, including profit and loss for both MSC and the Parent Company;

(4) Interviews with the management of both MSC and the Parent Company concerning their buginess operations,
assets, financial conditions and outiook:

(5) Amalysis of publicly available information on market and economic conditions in which both MSC and the Parent
Company are opetating;

(6) Analysis of the market share prices and trading volumes of the shares of both MSC and the Parent Company; and

(7) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

After the execution by MSC of tha MOU, GCA performed the following procedures and analyses regarding both
MSC and the Parent Company:
(1) Review of the MOU executed on January 10, 2002;
(2) Review of the press relsase dated January 10. 2002 (the "Press Release”),
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(3) Review of the business forecasts announced since January 11, 2002 up to the date hereof;

{4) Intarviews with the managemant of both MSC and MEI concarning business operations, assats and financial
conditions, cutlook and the fikely effect of the ravision of their business forecast; and

(5) Other investigations, inquirias, and analyses that GCA desemed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Raview of press releases made by MSC or the Parent Company since January 11, 2002;

(2) Review of copies of the letters dated April 26, 2002 issued by MSC and the Parent Company to GCA or the
financial advisor of the Parent Company, as appropriate, conceming any antlcipated events up to the date of the
Share Exchange (October 1, 2002); and

(3) Otner investigations, inquiries. and analyses that GCA deemed necessary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date hergof, the share exchange ratio of 0,332 MEI shares for each M3C
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MSC
shareholders’ financial point of view,

YWV oeswwobepuaNARRRERRR

This letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assumption that the information is accurate and, moreover, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor completenegs of the information used.
Additionally, GCA has prapared this letter on the assumpiion that the financial forecasts and business plans provided
by MSC and the Parent Company have been confirmed acceurate by MSC and the Parent Company and are on the best
judgment and expressed expectations of the exacutive management of MSC and the Parent Company. GCA has not
performed a physical investigation of the property, equipment, etc. of MSC or the Parent Company, and GCA has not
prepared an independent appraisal of individual assets or debt of MSC or the Parent Company, nor has GCA received
any such appraisal report from MSC or the Parent Company. In addition. GCA has prepared this letter under the
assumption of the legal and valid execution of the Share Exchange as described in tha MOU or the Press Release, and
the tax implications of the Share Exchange 0 he materialized as planned, Since conditions may change subsaquent to
the date of this letter, the conclusions of this letter may accordingly change, and this letter is current as of the date of
thig letter and GCA does not intend to make, assert, mor accept any responsibllity for corrections, changes, of
supplements.

This letter was prepared for the sole purpose of serving as a reference for MSC's Board of Directors In assessing
the reasonableness of the Share Exchange Ratlo in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this letter may be disclosed to MSC's shareholders as a reference
¢onsidered by MSC's Board of Directors in assessing the reasonablenass of the Share Exchange Ratio. Thig letter is
net an opinion as to the managerial judgment made by M3C's Board of Directors. This lettar is not a solicitation or
recommendation to MSC's shareholders to exsrcise votes in any particular manner regarding the Share Exchanga.
Concurrently, this letter I8 not a forecast of future share prices or enterprise values of MSC nor the Parent Company.

Global Corporate Advisery K K.
Akihiro Watanabe, Managing Director




1. The balance sheet and statement of operations of the Company are as follows:

Balance Sheet
March 31, 2002
Assets {in millions of yen)
CUITENE QOGOIE ot e I bt e LR B8 s s s e et sen bt e) O b et e e 43,739
Cash and deposits - 1,133
Group deposits 17,400
Trade notes receivab|e ....................................................................................................................................................................... . 130
Trade ACCOUNES FBGRIVABIE v nerrmmimniii s ier e st (01804881 bbb bt s s YO ER OO0t R 8,541
IIaTKEEEDIE BEGUIIES v rren i i1 st b e LR AR LR 282 b e ss e bt e o b e LB LR L B R s 6,559
Finished goods «im. ! 2,324
Work in process, raw mMatorials @NA SUPPHESE i e e bttt 2,155
T TR IV DI vttt sttt e AR BB AR o8t 07 1,297
Shon_term ICEI'IS .............................................................. drresiienia 585
Defarrad tax assets - I BB bbb b ra e s sas s SR et e eSSBS IR G4 b bbb an b ene 3,280
Other GUIrent aSTeLS emvomim e et e IR E b ea et asbenes et menesnsenssnesantoneryetesben B ENEe 11011 e T Y eb e bl bossmtemn s e naernasantsnninnis 62
Allowance for doubtful reCeIVADIES - et et et . (31)

LT T Y X
Tangible fixad assets - O 1) 7
BLGINGS e 8577
Structures - 78
Machinery and equipment 2 744
VehiGl@s - 0
Tools, furniture and fixtures .- 600

LLBIE  ontreetr e e emm ettt et a0 01 030U 0E b4 (4 oo emeen s sae bR s s eSS (R 0R 4011180 abY1 S E et b e smhe e e e s e St e R sessnn one s e Y OEEIEED 11 .942

[n[angibles ..................................................................................................................................................................................................... 837
Patent rights T O O T T T O OSSO 513
Other intangib‘es ................................................................................................................................................................................ 23

[AVESHTIENE SEGUTHIEE v rte et sttt ettt S0 1 LD LRLE IR e oo b e e st e s e o 21,788
Investments in subsidiar@s ot 2,035
Long-term ioans 2919
Long-term Group deposits 7,000
Deferrad tax aggetg e - 5,323
OIhar IMVESTTIENMES NG BSOS -+ rrrercrrereresseneerste it e 1L R4 s erbsebeds 2o o o senase£h o nne b n 2200 THER LRI BEES008 831 400 Bt Sh b 216
Allowance for doUDIUI FEOEIVADIES e miimiiiii i bttt R A U bas bt ens s (41)

roaane

(Notes) 1.In ateordance with Japanese Commarcial Code regulations, all amounts less than ¥1 million have been omitted.

2. Shart-term raceivableg (fOmM PEreril GOMPAMY sttt st et A0S bR bbb n et ¥ 8,278 million
Short=term payables (0 Parant GOMPANY -« rmsiriimitimia s meesroncssssisssissioseossimnsiss s . ¥ 1,588 milign
Shart-term recelvables from subsidiarigg -...... ¥ 1,388 million
Shorl-torm payables to subsidiarigs - + ¥ 1,485 miltion
LoNG-Lern racaivabies f1om GUDBIGIAMES - s b bt e 1 ¥ 74 million

3, Accumulated depreciation of LANGIDIE FIXQE ASSATE - vt v e ¥ 30,624 million

4, Leased assets, including computers, are not included in the above Fixed assels. Liabilities from leased agasts amount 10 ¥7C mitilon (¥28
millien due within gne year),




L aries March 31, 2002
Liabilities (in millions of yen)
CUPPENE TEBDIEIBS rrrrsi it 1100808 b b0 bt B R AR R8st s

Trade notes payable

18,361

20

Trade ACCouUNts PAYADIE «rom i i e eI B b cas s et vr e 2,908
OB PRYRIZIES 111101ttt 110 e AR RRR AR 1888 b 08 2,420
ACCIUST BXPBISOE +1suttss:estesserssericerecaseasssss s o1 8811105010528 o 04 AR b e 6,842
ACCIUBT INCOIMIE TANES e e 1o s 0 1000haisrascarcesssaas st as e snss s sb b ss 4004100 LA s £s e acn 1R na s e R s re s b TSRS 8
DEPOSIES TECRIVEG ot ermtttmismms ittt R R st ety e b e seesn e ame2
Employees' deposits 4,318
Reserve for warranty costs 1,171
ONET CUITEME lIAIDIIHIBE wrvverrrvreriesss rmis0 000101 10841k bt e et e oo 1141808003 AR ka2 SRR R0 288
LONG-Term HADI B oot 000 b s P 0 RO bbb a0 - 10,859
Employee retirament and SEVEIANCE BAMEIIS et i sn s s e ar s 58 1 b 10,787
Reserve for Directors’ and Corporate Auditors’ retirement SIIOWANCES s s mmi s iasmt st 72
TORAE HABIIHEIES «rcvsurettvssusasmsensonreeecerrerececes e sroesssess s 1m0 100001 5454584544555 1457805858 A RRPARA R ARBs bt s 28550508 20,221

Shareholders’ Equity

Capltal GROOK vt et L 40 B bt R R b SRR RS0 R b b ne bt et st 12,092

Statutnry TBEATVOE r-1r i1t /0000 et terrrr s e oo rers b 315 S0 IR 218 s 041 a1 5854811800 21204 IE PO 0L b bbb sesFe s rs s am s sr s st am 21,247
Capital reserve .- 18,224
Lega] TEGBIVE + ottt s s s O 1 3‘023

REESEIVE fOF OIVIARNAS +-rererrerresreser ot 0010011 ikt lanr b besi cvestsersssn st s m s aes 0 008 PEEE SRS SEERA 43 R be s e s . 11,850

Reserve for research and developrment 331
Reserve for advanced IEPTRGIGHIO - revor om0 A1 b s s AR R0 440
Contingency reserve 24,278
Unappropriated retained 8arnings at end Of PEriod s s I baetibleatesiasbesessaeserssna s sennn s 3,523
[Ne’[ income (loss) for o T R e R ST (999)]
Unraalizad holding gains (losses) of avallable-for-sale securitles, ete. . (885)
TPQAGUPY BEOECK «-cecevmveetreertos st 1000100008t a et s et R L k5 2 8 0 SRR AR08 _ (2)
Total sharecholders’ UL vt b ettt e en e en 72,874
Total Habilltles and shareholdera’ @QUILY - i e s A b o 102,095

(Notes) 5. Major toreign currency assets:
Foreign cwirency investmants ¥1,982 milllon (HK$56,395 lhousand, 1JS51,817 thousand, THB150,000 thousand)
6. Breakdown of accrued income taxes:

Caorporation 1ax and resident tax wg million

Local enterprise tax w0 millign

7. Reserve lor Directors' and Corporale Audilors’ retiramen! allowances s provided under Article 287, Paragraph 2 of the Japanese
Commercial Cade.

8. Nat incoms (loss) per sharo for the pariod (from Aprit 1, 2001 to March 31, 2002) (8.25) yen

9. Group deposits and Long-term Group deposite are deposils with Panasonic Finance (Jepan) Co., Ligd., a wholly-owned subsidiary of
Matzushita Electric Indusirial Co., Lid., Tor the purpoge of centralizatlon and alfective use of tunds of Matsushita Group companies.



Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
QOperating income and expenses (in millions of yen)
BT BAIBS ctrte et e I b et e 0RO DE bR B bbb bt am s em bt v e st a1 49811 BH 0 AR OULE BT s b e s 64,3M
COST OF SRS -+ ererrmrrr e et bt et O At s oA AT RRR R bk bt e cnsnons s - (45,742)
Selling, general and AdminiStrative EXPENSESE i i e s scssscass s e s bbb 00 (17.689)
Operating PIOfit oo " 859
Non-operating incoma and expenses
Non-operating income
Interest and AiVICBNC IMDOMIE e e e i L b i e as s e 1AL (SO B 0B b b nebar e ense s m 1.041
Non-gperating expenses
Interest expense (38)
other .................................................................................................................................................................................... - (54)
FECUITING PORIL oerrverremmsrsms et sttt st s s s R 1 Ve han ot ce s em R b g e TR UL STEBTR b b 2,372
Non-recurring Proflt & Loss
Non-recurring profit
Profit 06 SAI8 Of FIXEO GEBELE  «rrrrrrrrerrrerrsre it 1ttt bt e err e e oL RS RGb b s s bbbt an e - 67
PfOﬁT 0N 5218 Of INVESIMENT SECUMILI@E om0 et st et s 342
Non-recurring loss
LOSE ON rotir@MmENnt OF fIXEE BEEETE om0 0020ttt s T S R bbb (81)
Loss on sale of investment securitigs - (630)
Loss on valuation of invastment SECUMTES s (889)
One-time compensation for implsmentation of regional-based employes remuUNeration SyStem ... {2,848)
. LOSS 0N Valuation Of OtHEr INVESIMISNTE i trt ittt e e e (3)
INCOME (I0SS) DOTOIE INGOME FAXES crocrve et b bttt e ORI bbb mesm s raens {1,665)
Provigion for income taxes
Current B NI T4 BEdas b senasa s iaaanrainsasssonsomnssonssom1omtbIUPEPTRIELINES S danhinberasseonsaovontsonsionstnoasesqysiseeseaihpEsatibed isbbotionrosonesns nrsnyroerennonievnsestnaqtptny dsWats (391)
Dofarrad e R AL abE e e sas bt s R e 0 1909 DALt 884 a2 ane kbS8 PRSI B AN b BasneA s ns b et 1,057
Net income (|035) ............................................................................................................................................................................... (999)
Unappropriated retained eamings brought forward from the previous perigd i e 5322
[ (= T T Yo L= T T P P T LTS P OO OO S PO R IPPITSTPTTITIIST e (799)
Unappropriated retained earnings at @Nd Of PO 1w rrrismmirmimsirim st s s s . __T525

(Notes) 1. Amounts less than ¥1 million have besen amilted.

2 Sales to pafgm =7 af e -1 R T P Ty N T T I PP R -¥ 81,283 million
Purchases from parent company ---n ¥ 710 million
Transactigns wilh parent company othar than sales and purchasas ol 44 mililon
Sales to subgidiarigg - . ~=¥ 773 mitiion
Purchasas fram subgidigries -« ~-¥ 15,313 million
Transactions with subsidigries other than sales and purchaaes --¥ 821 million

3. Depraciation and amortization for the period - --¥ 2,088 milipon

4. Lease payments (portion coresponding [0 depreclatlon) ........................ 1Y DT LB HYeath s b s s eet st e bbb ans e b et g aat RS ¥ 29 million
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Summary of Slgnificant Aecounting Policies
1. Valuation stancard and method of securities:

Investments in subsidiarias and affligles e Valuation at eost, with cost detarmined by the moving average method

Otner securities
Itams with a markat value: market valuation mathed tiased on yaar-end closing market price, ete. (The difference, net of tax, tetwssn

acquisition cost and carrying market valus of other securitles i reportad az a separate compenent of sharsholders' equity, The
cost of other securitins sold ie mainly computed based on the moving average method.)
Itams with no market value: valuation at cost, with ¢ost determined by the moving average methed
2. Valuation method of Invantories:
Finlshed goods. work In ProCESS e
Raw materials, SUDP“BS G
3. Mettod of depreciation and amortizetion of fixed assets:

Depraciation of tangible fixed assets is calculated using the straight-line method based on the number of years of useful life

detarminad by the Company, Amortization of intangible tixed assats Is caleulated using the siraight-line methed based on |he number

of years of usefu! lile a5 set forth in corporate lax lew.
4, Basis of allowances and regsrves:

8. Allowance for doubtiul receivables is provided based primarily on past dellnquency occurranes rates for general recelvables, and
on an individual examinatien besis for apecttic doubtful accounte.

b. Reasrve for warranty cosls Is provided based on past alter-sales-sérvice occurrance rates, applying against the sales amoynt that
cormrasponds to the warrsnty perlod,

c. Liabilitles Incurred fer the provision of employee retirement and geverance benctlts are stated based on the projected benslit
obligalion and pension fund assats at lhe year-end, The transkion obligation amounting to ¥3,978 miilion recognized at the
adoption of new accounting standards is belng amortized on a straight-ling basls cver 15 ysars.

Prior sarvice liabilities are amorlized on a straight-ing basls over a lixad period {14 years) within the average years of remaining
service of employass at the lime such prior service llabilitips arege,

The actuarial gains and losses are amortized on a straight-ine basis starting from the subsequent fiseal period. over a fixed peried
(14 years) wilhin the avarage years of remaining service of employees al the tima such actuarial gaing and losses arose.

d. Reserve for Dircclors” and Corparate Auditors' reliremant alidwances ig provided to cover an amount necessary If due at tha year-
6nd based on the Company's standardg for payment of such allowances.

5, Leases:

Financial leasas other than those In which it can be recegnized thal ownership rights are transferred 10 the 'essee ars treated as

operating icases for aceounting purposes.

6. Congumnption tax, glc. are excluded from all items In the statement of operations, A net batance of provisignal payment and provisional
recaipt of consymption tax, ete. ig included in other currenl liabilities.

s LOWET OF ¢OSE (average) or market method
- L ower of GOSt, detarmined by tirst-in, firgt-out methogd, or rharket

Addlional Information

1. Treasury stack:
Treasury slock, previously Included in current agsers, (s now Included ar the bottom of Sharehoiders’ Equily from this fisgsl period, to
conform ta ravised regulations concerning {inanctal decumants.

2. Changs in transagtion price In cansumer progucls sales network: .
With respect to lhe domestic consumer products sales natwork of Matsushita Electric Industrial Co,, Ltd., sales promolon éxpenses that
wate previously born by the Company are now born by the sales network side. Accordingly, the transaction price has been lowered by an
amount comparable to sales promotion expénses. Profits are not atfected by this change,



2. The balance sheet and statement of operations of Mataushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet
March 31, 2002

Assets (in millions of yen)
Current aggatg o . 1,759,207
88N 8N ABPOSILS ottty - 736,022
Trade notes receivab]e etiaee Farconravianiaes s N 24|515
Trage accounts receivable - 545,119
Markstable securities - 2973
RS PRCEIVAIAE r1reictrmieeeianee et e 0 st s s et e a 202 DUV 1R DRSS h et b s bm s es e s e 24450 R DA BH B b N 87'290
AV AN O DO NS s 1o eI L8 1 8 R0 TR R8s 14,020
SOOI JOANS -+rrrsrerinmmms1mr et et est s me a1 180L PR 4R b+ b e 28+ am 42258202 0R S H88 AR B R b s e pe s st 21,259
DIEFEITEE 1AX BSBEEIS -rrrrer s vt thratths et orm e s eees e e et L1011 IR Eob s e eh s b s b sem e ah et e mas e UYL AR 1) (08T R b bbb b abe s - 127,453
AlIOWANCE fOr AOUDIIUL TOCOIVADIRE om0 etttk 1IN B Y S h ot ebb s b enbes s b sinnstm b e (4'430)
Finished goods, merchandise and semi-finished GOOUS i e s s 111,650
Raw materiels, sLlpphes and work in procass --------------------------------------------------------------------------------------------------------------------------- - 88,755
FIMOE BRBALE o it i ia e sem e e et e 1202010 P A4S b cr e bR R s3I DO SORA R N b e b e e ena o sessencnssron 2 80616_4
Tangible fixed asgets - - 465,202
Buildings 187,742
Structures [ 8.060
Machinery and equlpment - 160,970
VERICIBS  sierereeresermsermeenseamsionis 148
Tools, furniture and fixtures 20,335
LANd  oeeerrmmmannimnnsi s s e 67,518
Construction in 10T |12t T e P T PR L T 20'426
Intangibles - 30,468
Patent and trademark rights 4,000
SOHWATE werereerereresssssmisommsminniens 17,551
Fac”lw Uﬁ“ty and other nghts ........................................................................................................................ b st en 8]917
Investments and other assets 2,311,002
Investment securities - : £95,885
Investmants in subsidiaries - - R NI 1,361,915
fnvestments in equity, other than capnat SIOCK s - 28 184
Investments in equity of subsidiaries, other than ¢apital stock 91,550
Allowance for investment loss - (82,776}
LONG-LEIM AEPOSIES PRI -rrveres im0 0L bbb RS0 B4cc 18,624
Long.tErm JOBIMIS cecvvemmeeemsnrtr 170001000000 08s b s bt sttt e bt o8 E1 ST R R PR M B4Rt ae 201 e e e o s S et 2R (04O HOR VAR E €4 a et bes st s ssnenmts e 10,433
DETEITRE 1AX ASBELT v tririiiisitriati e rerescanreeersns et tes 111918888 b e 583 oe st ees st ek sesaenereno22ers onb LRI PO BERBRL Ehe ke b a2 s mene s e on 286,276
T0l8| assets ..................................................................................................................................................................................................... 1'_5_65,972

{Notes) 1.In aceordance with Japanese Commereial Code regulations, all amounts less than ¥1 millicn have been omiltad.

2. Shortsterm recaivables oM BUDBIGIAMES im0 e rer st s e e ngony ¥ 298,640 millian
Long-term racalvables lrom subsidiaries ~¥ 10,442 milllen
Short-term payablas to subsidiarieg - oW 385,747 million
Long-termn payables 10 subsidlaries - ~¥ 1,082 million

3, Accumulated dapreciation of tangible flxed assels e - 49,377,816 miilien

4. Leased assals (computers, ele.) ars not inglugded in the above “Fmed asseta,

5, Maor forelgn eurrancy assets and liabliles:

Investments In subsidiaries U5$6,210,887 thousand (¥832,452 million)
* AM 1,384,034 thcusand {¥ 62,709 million)
4 SigE 205,174 thoyzand (¥ 47,062 million)
v 8% 210,841 thousand (¥ 18,661 million)
“ NT§E,045,681 thousand (¥ 22,084 miliion)

Investmerts in equily of subsidiares,

other then capital stock Euro 155,093 thousand (¥ 21,115 million)

Bonds US8$1,000.000 thoysand (¥125,267 millien)
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March 31, 2002

Liabilities (in millions of yen)
Currant HABNRIES - it R b e bt e srsc e s s ees T I e e b et 1,385.272
TrRAR NOIEE PAYADID et bbb st RSB b 15,998
Trade accounts payable - - 414,287
Other PAYBDIBE ot s - 14,445
Accrued expenses - 247,997
Reserve for bonuses - e 04,828
Accrued income taxes . 620
AOVANCS fOOGIDTE ot tevesueesssessmeonssessassossessoeeeseeesiesssesaeeesssssss 44141800 000011t ot eesssASSEAARRRRRE 1 SERERD 1m0 23,258
DEPOBIE TROBIVEM oot e e  as bkt B et bR e 00 318,814
Short-term o 3o T T e S 51,600
Emp[oyees’ 1= oo £ e NI PRI 78,696
DEPOSHS STOMN GUSTOITIEIS -rrereesseresmrmios cen e 1 ah 00 R0 BL RS b e e AR RS LB S HRE BB b e bt 10,322
Bonds (to be redeemed within 1 yeal-) .................. HErtIRH Ut daethe s mms s erema e s e e et e e s e en 1 e e el B0DIRAEDBRL L PEabUathun0n s b s vnnbe s rnsinnssnsmastaasinns 125'267
RESEIVE fOr WAITANTY COBLE -rrerrrrernressr st tias e e R AR AR s - 15,471
Reserve for sales promotion - 19,221
OTNET GUITENAL HIEDIILIEE -rerrererreer et ee o101 00000 et s e b s e b s et e b srm ey en ] TS IR 101 BA L £ bR bim s nm s e snnsnas s sebnsom 4,443
Long-term 1T o T ¢ T O FO T S PP OO OSSO P P PP 1SS OO RUOI VRIS 817,324
BBOMIOIS 1100 mrtreetrmeeearien b en et n e B I B LM b1 daeas b b ae am s s en st eSS 1 LR F BRI BORR O o048 be b b e eans bt o s s atasa B s aa s e enbensa s ens (amep R OmRbe Al 300'000
Convertible bonds --momreernines - 97,744
Long-term deposits received - RIRHITD 1,480
Emp|oyee retirement and severance benefns ........................................................................................................................... 218,000
TOtal [FABHIEIBE o evverremimmreerere e s bt it ks s s s D Y b ettt st e s e 2,012,597
Shareholders’ Equity
CAPHEE SEOCK -r11vesr000100s 101808 3R AL s s 258,737
Statutory reserves - - 394,136
Capital regerve - - 341387
Lega] POBRIVE “ 11001000ttt nterensasere et e s sne b b n L0 FOELEOROIBHFLRIE M b e 04 s 2 s et e st s e ae a4 AR P FEIARE OB EOE RIS AR AL LR A b d et n b b amtenman s esensen 52,748
Retalned earnings ........................................................................................................................................................................................ 1,951,308
Reserve for agvanted HEPTELIAHQAN . e e et e se bbb e e S R ARt e 0 2,822
RESEIVE FOF QIVITBNOSE vt er et et 1001 1 B9t oo e scas b e a s Rs e e R (LTS RS E RN SR bbb et sesens s 89,000
CONTINGENCY FEBBIVE - rsr-vmrrmmrrrereeesas st s AR 88h b e sas 7 AR ER A AR AR bt 2000 1,862,000
Unappropriated deficit at end of period - wumuss b1 o8 femca e e Sas dR peeLTRAE TR B A s b fom et s e nm e - (102513)
[Net incoma (1058) fOr PErIOd -ttt (132'410)]
Unreallzed holding galns of avallable-for-sale securities, stc, 41,377
Treasury REOCK « i et - (92,184)
Total shareholders’ U e AL e RS R R0 - 2,853,374
Total llabliities and sharshalders’ equity - oo fesb il eratrns e as s s e R s an R n 14 PEEESOE TR OH D0 HObebd b hataensats st abconepsaenrisnTiens —4_’5.35’972
(Notes) 8. DIscountad axport bills of exchange .......................................................................................................................................... ¥ 218 million
PR TN 1o I T T o OO O T P 1 PR TP T IT ST ISP OO ¥ 1.658 million

Credit arrangsmants supported by keepwall sgrecmenis with overseas sUDSITIANES - USE137,628 thousand (¥18.338 million)
B. Dividend rastrictions!
Ot the total net aseets, the amount restricted from approprietion o dividends under Article 280, Paragraph 1 of the Japanese
Commerclal Code is ¥41,377 million.
9. Nat income (loss) per share for the pariod (from April 1, 2001 to March 31, 2002) seummmtimiiconcerenenccecies (§3,79) yBR



Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31. 2002
Operating income and expenses (in millions of yen)
IEL BATES 1rvro 00 et 1101 e et em et e s emea e e LS OO 1OS4 0 43000t 3,900,790
Cost of sales (3,344,354)
Seliing, general and administrative XPENSES « bt LGS (649,389)

Non-pperating income and expenses
Non-operating income
ITHEESt BNIC CIVICIENT IGOMIE +e-reeretrest1040 15010041 AR 118008 44813858 8 B s e 79,622
CIRNBE  emvveereessssoee s 5288058858088 8 AR 1R EL LSRR b1 30,870
Non-operating expenses
Interest EXPENSE o (24,287)
DUNBE -1 meremseseiem e ssenssienc sttt sensa s s ens s s s s o DDA 401 110U SEERAAS LR 31458 R ot et oe e sas et e e m (35,652)
REGUIIING PLOTIE (IOGE) - eoereemmrere et BR300 AL YRS R£o (42,480)

Non-recurring Profit & Loss
Non-recurring profit

Profit an sale of tangible fixed 88618 et GO 3,381
Non-recurring logs
LOSS ON DUSIAGES FEBIPUCTUIING o rmrsissiesmisias s s 00 st ressears s ssssas st somsc s rissessnses s s ens s s (130,572)
Loss on valuation of INVESIMENt SEEUMIIESE e s b s (81,523)
LOSS ON Sal8 Of INVESIMIENT SREUMIES -rmmumnsrimrm i senissansins st sissssi s e an s sessestat st bbbt ss0) (3'001)
IRCOME (1055) DEFOrE INGOME LAKOE - vrcrrreretesbetreetstbsesis s 10 b4 18 10 s s (254,197)

Provision for income taxes

[0 1 = ) SRR TP L P B P T T PSR R S R SO SUSTINVO RS (240)
DIEFEITEO -+e-rrrriemimerinrriee e saeererp et e e e et e e s b em s bbb e B e e TSI LRI A TS PO beS 122,026

Net income (1088) .o s s . {132,410)

Unappropriated retained earnings brought forward from the previous period i 42,891

interim dividend -ommmmnimnoenn (12,994)
Unappropriated deficit at end of period (102,513)
(Notes) 1. Ameunts lass than ¥1 millian have been omitled.
2. Salgs to subsldliaries we ¥2,003,405 million
Purchases 11om subsidianes - R ) -oe ¥2 089,497 millkan

Turnpver with gubgidiarias other than sa!es Bnd PUICRABEE e e ¥ 46,694 million
3. Loss on business rastrusluring includes ona-lime axpensas assoclated with lhe Implememanon of amployment reatmcmrmg inttlatives
such as the Special Life Plan Assistance Program as well as the reslructuring of operating and digtribution divislons in Japan.




Summary ol Significant Accounting Policiss
1. Valuation method of inventorles:

Finished goods, semi-finished goods, work in process s Veettimninns - Lower of cost (average) or market
Merchandlse, raw materials, sSUpplias -voumie . - Lower of cost dalermmad by Iasl purchase prica method, or markat

2. Valuation method of gecurities: :
investments in subsidiaries and affiliales . oo oens Valuation at cost, with cost determined by the moving average method
Other sccuritles

ltems with 8 market value: market valuation melhod based on year-and closing market price, ete. (The differencs, net of tax, bstwaen
acquigilion cost and carrying market value of other securitles Is reported as a separato cemponent of shareholders' eqully, The cost
of olher securitles sold is computad based on the moving averags method.)
kems wilh no market vatue; valuation at cost, with cost determined by the moving average method
Dearivaliveg - «---r-rmnnerenne U8 NI 11901 11810080 Peb b e b 1B el e B e it b e s bbb i e e benbeese st e = WTAPKBLE VEIUALION MBIHNOY
3. Mathod of depreciation of tangible tixed assels:
A reasonable number of years of useful ife is determined for differant clasaes of fixed aszets to reflect the effects of technical
inngvation on equipment obsolescence (typically reducing the legally slipulatad figure for years of usefu! Iife by areund 20-30%).
Depraclation is calculated using tha declining balance method.
4. Method of amorlization of Intanglble assels:
With regard 10 the scftware used in the Company, amortization Is computad on the stralght-ine mathog based on the legical, useful
pariod of tima. Other intangible assela are compuyted on the straight-line method based on standards Identical te the methed
prescribed by corporale ax law.
5. Accrual for resarve for loss on Investments:
Lose on investments of effiliated companies in Japan and gverseas is estimaled according to Company regulations and taking Into
conslderation the financial condition of the companies.
6. Agcrusl for employee refirement and severance bengfits:
Liabilities incurred for the pravision of employee retirerment and severance beneflts are stated based on the projected benefit
obligation angd pension fund assals at the year-and. The transition obligsetion amounling to ¥42,077 million recognized at the adoption
of new accounting standards is being amontized on a stralght-line basis over 15 ysars.
The acluarial geins and l9sses are amortized on a straight-line basls starting from the subsequent fiscal perlod, based on the average
years of ramaining service of employess at the time such aclurial ggins and losses aroge.
7. Leases:
Financial !eases olher than those in which it can be recognized that ownership rights are transferred 10 the lasses ars reated as
operaling leasas for aceounting purposss.
8. Basis of hedge accounting:
The Company applies deferral hedge accounting as defined In the acccunting standards for financlal instrumants to its foraign
axchange contracts, currency options and commedity futures trading, Forelgn exchange forward contracts are accounted for us!ng the
allocation method.
9, Consumption tax, etc. are excluded from all ltems In the statement of operaliens.

Additional information
Change in iransactlon price:
With respect lo sales ransactions in the consumcr products area in Japan, the Company changed tha transactlon price to mora accurately
refiact the actual condilion of the market, with {he objective of reglizing management that can respond quickly and properly to changes in
the market 10 attaln customer satisfaction. The new pries is lower than Ihe prévious ene by an emount that i3 deemed comparable 10 sales
promation expenses, This change resulted In a decrease In et sales and sales prometion expansas, aach by approximately ¥62.5 billion. in
this past fiscal year, compared 10 the case calculated using the previous transaction price. Operating proflt Is not affected by this change.
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(Referance Material)

Consolidated Balance Sheet

March 31, 2002

Assets {in millions of yen)
CUITAITE A8EEER e rrrrrrsirieriem it o0 Rt et sene s es et o SRR 1R a o et b sene s er e ne s FTTTIRAIN 53.320
Cash BN PBPOSILS +rrrrmrerrereseersmeoesms s cemari s s ssse e seses s sy IR e b bas e aseseroneas bbb Ve 4,536
BIOUR JORPOSILE  wesrreressr8ts100000 bt bt asc S R D818 BB 50RO AR ks - 17,400
Trade notes and accounts regeivable - 12,004
Marketable SROUMLIES - i miinimiin s it etb e et iassanssnsin i ronases e satenstonnn bt roaren 6‘559
[FIVEIEOIIES v eeereeer ettt emta o 01 ekt cham et e e 42 AL IO D YRR S04 b 4o o8 ba e SR40 0422215048 88 1AL R b0 e on st - 7,118
Deferrad 1ax @SSO et esss s ey s e bt b e 3,495
Other CUMTENnt G88ELS it ey esevian 2,242
Allowance for doubtful receivables (37)

Fixed assets -~ 61,5717

Property' plant AN B QUI DI L oo L RSB e s 22,774
BUIAINGS AN SWUCIUIBE -t esrrsseiimiss st tiiesssas s et sbsea g e 115148001812 ek s s e RS SR RTINS 4904
LB oot b bie bt s sremeee et e RS PR RO R B n b e b aan st e s aaasaaans ot a e se et en ey 1o E LT SR EH e PS8 St bt na s Sabes b et ete s sbasenebntn s 11,980
Construction in progress 4
(@13 ]-] QRO R 808

Intangibjes .................................................................................................................................................................................................... 1,276

INVESIMENS BN GIRET ASSETE =+ oo et e b bbb e et eSO 37'525
[MVESIITIEIIE BOCUIFIHIGE +wrvrirrerserereresse a1t seasbtsst st b areamrases s 1o 0040 B bak 4258588118301 RE ORI bbb 21,889
Long-term loans - 2,929
Long.{erm Group deposits ................................................................................................................................................................ 7,000
DIEIOITEA AR AESOLE rrrrerroveorsermrerreaem it 100010 MLttt e m e s e Er s e 19190 H SRS b A8 am s SRR SRR SRS O R LA TROT S 5,418
OHNET [IVESIIQMLEG wrereeereeereresessoreeessos eorsso141 Tt sn s s s AR R b et eeer e e oA R e 2531
Allowance for oUBHU receivabigs i - (41)

Total assets - Pt La bl autentaae b enabese e menesesean et B BN IM b as b bt oae s anouan bR e b8 E RO 84 R8 01 147440 PIOE A en$H a8 hdakd e taasmessesaoas soseusonsensastsetsnseh 1At sIaIT EIANIERL 1L Rben e ntbom ”114.897

(Notas) 1. All amounts less than ¥1 mitlion have been omitled.
2. Accumulated depreciation of progerty, Plant and BEUIPMENL. <t b s e ¥35,058 million
3. Group depoesits and Long-term Group deposits are depesits with Panasonlc Finanes (Japan) Co., Lid,, a wholly-owned subsidiary of
Matsushita Elsetric Industrial Co., Lig,, for the purpose of canlralization and eflcctive use of funds of Matasushita Group companies.



March 31, 2002

Liabilities (in millions of yen)
CURTENE [FADIIHEE - corvvevemsomesrerceremmsisesrnee cimssseees e srmsas e ame 61 oS 368 0183040184181 ARS8 ek 2 55 s e s 23,057
Trade notes and aceounts payable - 4,620
Short-term DOTTOWINGE  crerrormeresssaree st s 101 401 81 AL 1403001 bt aeatnsbanssm . GBB
ACCTUET INCOIMNE TAKRE teerrrererinminssst a0 1104010100001 18 4810108 s bee s bt s et b ae s et s a b s basms 2o 64 S b s 0 e 4L ob 8 sh s s a8 bbb ot sa et b b b s e st s e 185
Accrued expenses
RESEIVE fOF WAITANLY GOSTS ++rrrvrrrseorsemeereseessee s r 111481 830188 1 1189
OLNBE GUITENE HADIIITIEE wwerrereseeorerersessereresrssmssss e nsresessasscesseeees oessssssssm s 44 818788 A B4Y 100 RSB EOS1PH0RAR 00 A BAR 3400 ARRS01 0 0 RRB B8 b1 &8.407

Long.term "abl"tles .................................................................................................................................................................................. 11,307
Emp|oy9e retirement and severance PEAEBTILS 1ttt e s s s s 11 235

TOtAl HABTHIIES - o BT bbb b b e - 34365
Mlnoﬂw 1 2S£ o g O P PP P FR T TIOISR 3,518

Shareholders’ Equity

COMIMION GROGK: om0 RSB A EE AR bt 12,082
Capita! BTG 50 B AT e 18,224
Retalned earnlngs ....................................................................................................................................................................................... 47'518
Unrealized holding galns (losses) of avallable-for-sale SBEUrIIBE oo rmen (885)
Cumulative tranSIation BJUSEMBALS et S 66

Treagury L (o o G LTS T T Tt T T O U SO OO PSR SO P SO SO PP P ST P PSP A ‘2)
To‘al shareholders' qu.lity ....................................................................................................................................................................... 77.013

Total “ﬂb"mW. mlnorlty Interests and shareholders’ equhy 114,897




Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002

(in millions of yen)

SOST OF BBIES  +rrertrerss 131000100110 emsess e eassoms o1 T AR AR $ s 8 P01 RO R bR 0 001 SR SRR . (53.928)
Selling, general and a0MINISIALIVE EXPEMSEES «+r ettt sttt o e bbb om0 . (21'293)

OPBIBIING PIOIIk 1ttt 0 DRIt AL R OO IR A b s 2,368
Non-operating ingome

INtBrast aN0 GIVIGENE IMCOMIE e e I G s e 1250 L T RS e b e Fe b ee bbb e son s en s on bt a77

EQUItY in GArNINGS Of AESOCIARGT COMPANIES v e 810 B RS0 88
Non-operating expenses

Interest BXPONBA - timmtistrsrusss s s D ehienberneesarsasanata et ae st p e g 2900 OR RO PR R VY aardmb s m e b . (93)
(238)
Hecurring pmﬁ1 .................................................................................................................................................................................... 3,550

Non-recurring profit
Profit on sale of fixed assets ~-nwnm

T T T T L T L L I PO O PP ST TR ST I TSI TTRTTYS

Nen-recurring loss
Loss on sale and ratirement Of iXed ASSEIE v b e . (81)
LOSS ON $218 Of INVESIMENT BREUIHIEE rrererer e rrrrees 101 it sinasbtm e et e st ban 51 0B DD BB e - (630)
(874)
{2.846)

Income (|st) DOFOIE INCOITIE BEAXES - roreirrrmrermr e et et 8ot b e B RIS LER bR e s (455)

Provision for income taxes
Current
DIEABITE «rorevevvesessseress e st v sns s s s s s R s e DU - 1,102

IVIIPYOIIRY MEFGSES +:rererreereroe o0 ARt B85 e AR AR A (282)

Net Income (|033) ....................................................................................................................................................................................... (505)

(Notes) 1, All amounts less than ¥1 million have been omiliad.
2. Restructuring charges of 2,848 miition includa one-time compensation asseciated with Lhe implementation of the regional-based
employae rermuneration system,
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2. The consolidated balance sheet and statement of operations of Matsushita Electrls Industrial Co., Ltd, (MEI) are as
foliows. Please note ME|'s consolidated financial statements ars prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)
CUITENT ASBATE e ettt hes e tas st ns a1 1118 8001 b1 e e 1255 S S IRT 1L RA b ek b bt d et 1 ORI R0 . 3,842,031
a5 ANG CASN BGUIVRIGNTE e e s 0ttt e 1 B L R 1 99,769
TUINIE EPEBILS roerremiererreoreri s AR BB s e 621,334
SROIE-TEIIT) IIVEELITIBNTS -t rtrereessssssreesmssass oo e o1 142150 kb 2a2s s o285 158 1120001300110 R 283150 557 £ RS 11,849
TradS NOLES FECEIVADIE ittt st e I ks et h st ae 155212203 PRI BB De BBkt b e a0 72,159
Trage SCCOUNTS TECEIVADIE rerrrrrer e it a1 st 1010001 AE B s 88 SRS AR 81 h ; . 1,065,076
AlOWANEE FOr QOUDHUI FECEIVABIBE - wrrestrermmetmmrasnctoiteresmsiess e sest e e s es a1 114888 b asbb 1 2m 155001858 s 001 P RA DR DRt (40,208)
[EIVEIEQIIEE  «eresverseessseresssessim s b1 abtb s 1ebs betinasss e 22t A0S RERA REOORAR L 8814 4458152 IO s 2m 8402 0 834,608
OET GUITENE BESEEE «rvrrererensnserrsessm 100l b bt re iy sbr s s RSS2 D14 D41 BB R somt 2488008282800 00 0415201 OORR S et et mm s 22 487 535
NONCUITANE FAOAIVADIRE e ererrrermtarimittetni s e LI (i b1 s s 450 BBV b o 316,230
INVESIMENTS ANE BAVBIGBE ettt e LU Db e a2 TS ORI bt en b 1,331,401
Property, plant BT It 17 ] 1) 1] e TP 1,440,271
LLETIQ oereeseses 00 e e 15 001 4 134 D 1284881052845 O AR BTR 1 10 221,823
T T R TN R 1,314,122
Machinery and equipment ................................................................................................................................................................. 3‘148'408
Construsction in PTG o740 AR U AR s 88,578
TG Te e[ o T I NN — (3.310,660)
[0 T - TR e T T T R R TS N 397,226
Ol ABBAIE ettt e e o A et b £ R AAE B4R 828208 T 1227170 AL IR b s 7,627,159
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March 31, 2002

Liabilities {in millions of yen)

cUrren[ LIABIIIAE ocos it om0t ies 010 1o b07e (a0 1 111+ (et e e oot iaa it sa s ss s ness e s ra e same s an s ans sas e an s eanbe e an ot s sban s e eas b eas DA URe TR DR RO SR T 00 2'486'076
Short-teren borrowings, Including current porticn of long-term debt 508,064
T MOHES Py DI e erree e 33,331
Trade accounts payame ............................................................................................................................ v 513,114
ACCIUBH INCOMB TAXEE 1110t riusitims s s oo en s sebad s sam s 1t bt e b et et et b an keSO AR LR R 25‘ 184
Accrued payro“ ..................................................................................................................................................................................... 106’585
Accrued L2 (o= LT e B B IR P 635'549
Deposits 2N ACVANGES fTOM CUSTOIMIEIE ittt sm s bbb bbb ab s 1S oo 109,263
Emp|oyees' deposits ............................................................................................................................................................................ 136‘387
OLNEr CUITENT IADIIIIQE v werreerrrirerrrresmrerrrres et it nsis ettt et tes st e s sas e s a0 A 1SR LTSRS 04 TR PRS0 Y b s b 365,599

Long.term HHABIIEEEE oo bbb SR L1800 AL LIRS (01O HBRLE T4 065020 S 4R sa e n st nbas conn st na s benn 1,431,768
Long.term o 1= o) S O T DT O OO OO OO S tarrans w
Employee retirement and SEVEranca DENGIS e rmrsrmmmrissssesomsinsesimsssrsssessrsmsessrssssmsssssssrs e 118,601
Other long-term labilitieg s i s bt v 21,375

BT LT T SSRGS X - 0 :Y.Y.

Mlnor“y T g 1 T T T U B O TP TR T T O P P T N PO PO P T RPNV TN T IR ST 466,231

Stockholders Eqmty

Common stock - . TP T T T T T T T PP TP T T PO PP PP P P S SO P T T TTRY SIS TINS 258'737
Cap“al surplus ............................................................................................................................................................................................. 662,848
Lega' resewe ................................................................................................................................................................................................ 82,354
Retalned earnlngs ..................................................................................................................................................................................... - 2,4611953
Accumulated othar comprghgnsive income ('st) LB L AL I EE IR ERBE 1O H DI oo 40RT1H oo 418 hE e 14 A b0 0 et shautantsonsmaaarobermesonsan s s nsen st nbsrann (1 50'633)
Tygasury BLOCK - rvmrimemrir e e O OO PV P TTOT (92‘185)
TOta] ORI OIS UYL 18T s et e 3,243,084
Total Hahllitlas and stockholders’ Qquity ........................................................................................................ 7.627.159

(Nates) 1. From this tiscal year, the Company has appiled the Statement of Finangial Agcounting Standards (SFAS) No. 133, "Accounting for
Derlvatve Instruments and Hedging Activities,” and SFAS No. 138, “Accaunling for Certaln Darivative Instuments snd Certain Hedging
Activitiss, an amendment of SFAS No. 133."

2. Accumulated other comprehensive Jncome (Ioss) breakdown

Cumulative translation adjustments -
Unreglized holding gains of available- ror sale sccurit{es - ¥ 50,888 milion
Unrealized gains of derivalive instrumantg o . 128 million
Minirmum pension lADIIITY BOJUSIMIBILS «rr s b sy s et ensaten e e e ¥(150,382) million

----- ¥ (51,287) million

21



Consolidated Statement of Operations

from April 1, 2001 to Mareh 31, 2002
(in milllons of yen)

NEE SAIBE rrvsreerrrrrms oo sttt e s e e et e BB £ e bR e HRE i RE gt 6,876,688
(COST OF BRJBS +++vvre-+++ers-sessrerasesas e easssss1e2sm e 411 R840 UA R RSBS54 (5,134,077)
Seliing, general and AAMINISITAlIVE BXPEMSEE iririmime e et 1188 s st s R s AR R 2 (1,954,418)
Operating profit (loss) (211,807)
Non-pperating income and expenses
TFIREIEEE IMEOMIE. <-rereert 1101 1m0 sssmsro e bbb 85 AR 45512 1A RRS B8RS 05 AR e 33,556
DIVICENA INCOMIE - rreerrretermranimriess secsessars s eas (1D hnsnam s e b RO (81200010t re s e e A o s 8,162
INEEIESE BXPENSO - rrriimmtreir et O et [T TR TP (41 |213)
WIte-COWN OF INVESIMENT SQCUTITIES rrrrrrrriemrsessssmes cstisbiiomies s s s eost chis sty sesssssasmssasssases PSP (92,806)
Other income (loss), net (BO,845)

Provision for [TaTeTelaa = T b - R e T T T TR 57]211

IVINOTTEY TEEIEEIE o vrsetrermr 1rmrcome AR R B R e 59,732

Equity in earnings of ASSOCIALRA COMPANIES oot e e e A8 e e 59
Net income (lOSS) ............................................................................................................................................................................ (431.057)

(Note) Restructuring charges include expenses aseociated with the implementation of early ratirament programs and the reglonal-based emplayes
remuneralion system, Other income (1688} Includes busineas restructuring expenses, such as impairmant losses and othér axpenses
associatad with the closing/integration of several manudfacturing facilities.
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(English Excerpt)

NOTICE OF
THE 48TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to he held in Takamatsu, Japan

on June 27, 2002

This is an English translation from Japanese 7
ot a notice airculated to shareholders in

Japan, exracting the portions concerning the
proposal related 1o the share exchange
agreement with Matsushita Electric Industrial
Co., Lid., 10 comply with requirements of the

- U.S, Securities Act of 1933. J

Matsushita Kotobuki Electronics Industries, Ltd.

Takamatsu, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of a foreign
company. The offer is subject to the disclosure requirements of a foreign country that are diferent from these of the
United States. Fimancial statements included in the document (other than the consolidated financial statements of
Matsushita Electric Industrial Co., Ltd.), If any, nave been prepared in accordance with foreign aceounting standards
that may not be comparable to the financial statements of Unites States caompanies.

It may be difficult for you to enferce your rights and any claim you may have arlising under the federal securities
laws, since the issuer is located in a forgign country, and some or all of its officers and directors may be residents of a
foreign country. You may nat be able 10 sus a foreign company or its officers or directors in a foraign court for
viclations of the U.S. sacurities laws. It may be difficult to compel a foreign company and its affiliates to subject
themselves to 2 U,S, court's judgemaent.

Editor's notas:

1. The financial statements and other information included in thie Notice of Shareholdars Meeting (excerpt) are
prepared primarily on a nen-consolidated basis in accordance with Japanese regulations. As reference matenial,
however, consolidated finandial statemants are also provided herein. Non-consolidated and consolidated
financial statements should not be confused with each other,

2. In accordance with the Regulations concerning Financial Doguments under the Japanese Commercial Code, all
amounts less than one millior yen have baan omitted in the financial statements in this Notice, unless otherwise
indicated.




June 10, 2002
Dear Shareholders ;

Notice of the 48th Ordinary General Meeting of Shareholders

This Is to inform you that the Company’s 48th QOrdinary General Meeting of Shareholders will be held as described
below. You are cardially invited to attend the mesting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as soon as possible, the voting exercise card duly signed by you after marking
“for" or "against”’ each bill,

EEEE TR EEEEEEEEEE TR R

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Placs: Shikoku Panasonic Building, 2F Hall, 81 Furujinsmachi, Takamatsu, Kagawa
3. Purposes of the Meating:
— Matters to be Reported:
The business report, balance shest and statement of operations with respect to the 48th fiscal period
from April 1, 2001 to Maren 31, 2002
{Transiation omittad]
- Matters to be Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect to the 48th fiseal period
[Transiation omitted]
Blll No. 2: To make partial amendments ta the Company’s Articles of Incorporation
[Translation omitied]
Bill No. 3: To approve the Share Exchange Agreement between the Campany and Matsushita Electric Industrial Co., Ltd.
[See the following pages]
BIll No. 4: To elect 10 directors
[Translation omitted]
Bill Np, 5: To elect 2 corporate auditors
[Transiation omitteo]
Bill No, 6: To grant retirement allowances to retiring directors for their meritorious service
{Translation omitted]
Bill No. 7: To grant a retirement allowance to a retifing corparate auditor for his meritorious sarvice
[Translation omitted]

Sincersly yours,

Tomiyasu Chiba

President ang Dirg¢ctor

Matsushita Kotobuki Electronics industries. Lid.
81 Furujin-machi, Takamatsu, Kagawa

Shareholders attending the meeting are requested 1o hand in the voting exercise ¢ard at the reception desk of the
meeting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agresement between the Company and Matsushita
Electric Industrial Co., Ltd.

{1) Reasons for necassitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan calied "Value
Creation 21" for the pariod from April 2001 to Mareh 2004, Under the "Deconstruct and Create® theme, a series of
restructuring initiatives have been implemented.

In a further effort to secure continued growth and strengthen earnings capability for maximization of corperate value,
the Group is seeking to achieve optimum allocation of all management resources of the Matsushita Group ang enhance
management spead, [n fine with this inftiative, the Company has decided to become a wholly-owned subsidiary of its
parent company, Matsushita Electric Industrial Co., Ltd., by way of a share exchange, with the effective date set for
Qctober 1, 2002, Heraafter, the Company will proceed with sharing comprehensive Groupwide business and
organizational restructuring, clarifying business areas of responslbillty for each operating division and thereby ro-
establishing an autonomous management atructurs, in agcordance with the following basic policies:

(D) Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.

@ Unify and concentrate R&D resources into stralegic areas to achieva optimum results from a Groupwide perspective.

® Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manufacturing and sales.

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of our endeavors.

(2) Ihe Share Exchange Agreement
The following sets aut the terms of the Share Exchange Agreement entered into by the Company and Matsushita Elactric
Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT
(copy)

Matsushita Electric Ingustrial Co., Ltd. (hersinafter referred to as "MEI") and Matsushita Kotobuki Electronics Industries, Lid. (hereinafter
referred 10 as "MKE") hereby executs thig share exchange agreement (hereinafter referred to as “thig Agreement”™) as set forth herain.

(Share Exchange)

Article 1 MEI and MKE shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whersby ME! shell be the 100% parent company of MKE and
MKE shall become the wholly-owned subsidiary of MEL

(Shares 1o be Allotted upon Share Exchange)

Article 2 Upon the share exchange, MEI shall issue 55,821,923 shares of common stock and allot them to those
shareholders (Including the benelicial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MKE (including the register of beneficial shareholders; herginafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
ot 0.833 shares of common stock of MEI per @ach common stock of MKE held by such sharsholders; provided,
however, that no shares of MEl shall be aliotted to 91,133,448 shares of MKE held by MEI.
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{Date of Commencement for Celeulating Dividends)
Artlicle 3 The dividends on the 55,821,923 shares of common stock of ME| to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002,

(Amounts of Capital Stock and Capital Surplus to be Increased)

Article 4 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥Q
(2) Capital Surplus to be increased: The amount calculated by the fallowing formula;

Number of shares of MKE to be transferred

Net assets of MKE existing as of to MEI upon the share exchange
the date of the share exchange %

Total number of outstanding shares of MKE

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, however,
that the parties hereto may agres to change such date upon consulting each othsr, if necessary.

{(Management of Proparty, etc.)

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement betwesn them, engage in any aclivity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MElI and MKE may pay dividends to those shareholders or the registered pledgees whose names
appear as such on the register of sharehclders as of the close of March 31, 2002 up to the following amount,
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregats for MEI
(2) ¥5 per share. ¥791.000,000 in the aggregate for MKE

(Interim Dividends)

Article 8 Each of MEl and MKE may pay interim dividends (cash distributions pursuant to Article 293-5 of the
Commercial Code of Japan) to those shareholders aor the registersd pledgees whose names appear as such on
the register of shareholders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 per shara, ¥14,973,000,000 in the aggregate for ME!
(2) ¥6.75 per share, ¥1,108.000,000 in the aggregate for MKE

(Term of Office of Directors and Corporate Auditors Assuming Office hefore the Date of Share Exchange)

Artlcle 9 The term of office of the Directors and Corporate Auditors of ME! who assumed such office before the date of
the share exchange shall be untif the end of their rospective terms, as they would be in such office had the
ghare exchange not besn mads.

(Shareholders’ Meetings to Approve this Agreerment)

Article 10 Each of ME! and MKE shall convene its shareholders' meating (herainafter referred to as the “Shareholdars’
Meetings®) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and cther
matters necessary for the share exchange; provided, however. thar ME! and MKE may agree to change the
date on which the Shareholders' Meetings are to be held, if necessary, upon consulting seach other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 in the avant of any material changes in the conditions of assets or businest operations of ME! or MKE during
the period between tha date of execution hereof and the date of the share axchange, ME! and MKE may agree
to change the terms and conditions of tha chare exchange and other contents of this Agreement or terminate
this Agreement upan consulting each other,

(Validity of this Agreement)
Article 12 This Agreemsnt shall cease to have any effect if the share exchange is not approved at either of the
Snareholders' Meetings of MEI or MKE as set forth in Article 10.

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agreement, any matters necessary with réspect 1o the share exchange
shall ba determined upon negotiation with each other in accordance with the purpose of this Agreement,

IN WITNESS WHEREOF, the partias hereto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and sach of ME! and MKE retains one {1) copy hereof.

April 26, 2002
ME!: MATSUSHITA ELECTRIC INDUSTRIAL CO.. LTD.
1008, Oaza Kadoma, Kadomasshi, Osaka
President: Kunio Nakamura

MKE: MATSUSHITA KOTOBUKI ELECTRONICS INDUSTRIES, LTD.
8-1, Furujin-machi, Takamatsu-shi, Kagawa
President: Tomiyasu Chiba

Explanation Concerning Share Exchange Ratlo

With respect ta the share exchange scheduled for October 1, 2002, between Matsushita Kotobuki Elecironics
Industries, Ltd. (the Company) and Matsughita Eleetric Industrial Co,, Ltd. (MEI), the share exchange ratlo (the Share
Exchange Ratio) was determined as follows:

(@ The Company requested Akihiro Watanabe, Certified Public Accountant (currently, Managing Director of Global
Corporate Advisory K.K.; hereinafter, “Mr. Watanabe and Global Corporate Advisory K.K. are collectively called "GCA”")
for caleulation of the Share Exchangs Ratio to be used as a reference for the Company in commencing negotiations with
MEI concerning the Share Exchange Ratio. GCA used such methods as adjusted net asset value method, average
market share price method and discounted cash flow method for analysis of the Company, and break-up value method,
average market gshare price method and diseounted cash flow method for analysis of ME). Thereafter, upon
comprehensive consideration of tha results of all these analyses, GCA submitted a draft report on the proposed Share
Exchange Ratio to the Company.

@ Using GCA’s proposal and advice as a reference, the Company held a number of negotiation sessions with MEI. As a
result, the proposal to implement a Share Exchange Ratio of 0,833 for one (0.833 shares of ME! to be issued in



exchange for one share of the Company} was submitted to each company's Board of Directors’ meeting on January 10,
2002. The Board of Directors of the Company approved the Share Exchange Ratio and concluded & Mamorandum of
Understanding (MOU) with MEI. setting forth the Share Exchange Ratio, on the same day. The MOU provides, among
other things, that this share exchange is independent and separate from, and shall not be affected in any way by. other
share exchanges that may be implsmentad between MEI and companies other than the Company, and that, in the
event any material changes arise in the conditions of assets or business operations of ME! or the Company, the parties
may terminate the MOU upon mutual consuttation.

(® On the same day. the Company made a public announcement (the Press Release) reportng the fact that it entared into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Release
states, among other things, that MEl would implement repurchase of its own shares from the markst, pursuant to
Paragraph 4 of Article 3 of supplementary rules 10 the Commercial Code, as amended in 2001, with the intent of
possibly using the shares so repurchased to substitute a pan of the new shares of MEI to be delivered at the time of the
share exchange, and that MEI would issue unsecured bonds in an aggregate principal amount not exceeding 300
billion yen for the purpose of raising funds for future business development.

® Subseguent 1o the Fress Release, the Company conflrmed with GCA that there was no inconsistency between the
assumptions on which GCA's calculation of the Share Exchange Ratio is based and the contents of the Press Releass,
and that the Share Exchange Ratic of 0.833 ME| shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company’s shareholders’ finangial point of view.

® In April 2002, the Company. preceding the signing of the Share Exghange Agreement with ME!, requested GCA 1o rs-
asses the reasonableress of the Share Exchange Ratlo determined on January 10, 2002. At this request, GCA updated
its analysis on the equity value of both the Company and ME! based on the information additionally obtained, and
thereupon reported to the Board of Directors of the Company that, as of April 26, 2002, the Share Exehange Ratio of
0.833 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Compary's shareholders' financial point of view.

Upon receipt of thig report, the Company subsequently obtained approval at the mesting of its Board of Directors held
on the same day, and entered into the Shara Exchange Agreement, setting forth the Share Exchange Ratio therain.

@ The Company has also confirmed that MEI obtained a report from its finansial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.



[Report from Global Corporate Advisory K.K.]

[Translation — Japanese original version shall prevail)

April 26, 2002
To: The Board of Diractors
Matsushita Kotobuki Electronies Industries, Lid.

Analysis of the Share Exchange Ratio

Matsushita Kotobuki Electronics Industries, Ltd. ("MKE") requested Akihiro Watanabe, C.F.A. (presently Managing
Director of Global Corporate Advisory K.K,; together with Akihiro Wetanabe, C.P.A., and Global Corporate Advisory
K K. refarred to as "GCA™) to analyza, as a financial advisor, the reasonablemess of the share exchange ratio stated in
the memorandum of undsrstanding (the "MOU") dated January 10, 2002 and executed with Matsushita Electric
Industrial Co., Lid. (the "Parent Company” or “MEI"), from MKE sharehoiders' financial point of view, prior to the
axecution of share exchange agreement (the "Agreement”). The MOU states, among other things, that MKE and the
Parent Company agree to consummate a share exchange (the "Share Exchange”) in which MEI shall become the
100% parent company of MKE, and that each share of common stock of MKE shall be exchanged for 0,833 shares of
ME! common stoek (the "Share Exchange Ratio”).

Prigr to the execution of the MOU, GCA analyzed on the share exchange ratio which GCA considered reasonable
from MKE sharsholders’ financial point of view, and reparted tha result of the analyses to the Board of Directors of MKE
on December 25, 2001, In making the report, GCA analyzed the enterprise values as going concern basis and the fair
market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Average Market Share Price
Method, and Discounted Cash Flow Method for the valuation of MKE, and Break-up Valua Method, Average Market
Share Price Method, and Discounted Cash Flow Method for MEI. Thereafter, upon comprehensive consideration of the
results of all these analyses, GCA reported the range of the share exchange ratio to MKE.

In preparation of the report, GCA performed the following procedures and analyses on both MKE and the Parent

Company:

(1) Analysis of the annual securities reparts for the last three financial years, the last semi-annual securities reports,
and other information concerning business and financial conditions of both MKE and the Parent Company up to
mid-Dacember 2001,

(2) Analysis of the financial staternents, business plans, and other information on business and financial conditions of
both MKE and the Parent Company;:

(3) Review of projected financial information, including profit and loss for both MKE and the Parent Cempany;

{4} Interviews with the management of both MKE and the Parent Company concerning their business operations,
assets, financial conditions and outlook;

(5) Analysis of publicly available information on market and economic conditions in which both MKE and the Parent
Company are opsrating,;

(6) Analysis of the market share prices and trading volumes of the shares of both MKE and the Parent Company, and

(7) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

AHer the execution by MKE of the MOU. GCA performed the following procedures and analyses regarding both
MKE and the Parent Company:
{1) Review of the MOU axecuteo on January 10, 2002;
(2) Review of the press release dated January 10, 2002 (the “Prass Release™),
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(3) Revigw of the business forecasts announced since January 11, 2002 up to the date hereof;

{4) Interviews with the management of both MKE and MEI concerning business operations, assets and financial
conditions, outlook and the likely effect of the revision of their business forecast; and

(5) Other Investigations, inquiries, and analyses that GCA desmed necessary and appropriate.

Furthermore, GCA ceonducted the following in preparation of thig letter:

(1) Review of press releases made by MKE or the Parent Company since January 11, 2002;

(2) Review of copies of the Itters dated April 26, 2002 issued by MKE and the Parent Company to GCA or the financial
advisor of the Parent Company, as appropriate, concerning any anticipated events up to the gdate of the Share
Exchange (October 1, 2002); and

(3) Other invastigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Within the stope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date hereof, the share exchange ratio of 0.833 MEI shares for each MKE
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MKE
shareholders' financlal point of view.

RSN ANEENERREREELNENENERESR.)

This lptter was prepared by GCA, hased on financial information provided to it or that was publicly availablg under
the assumption that the information is accurate and, moreover, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor completenass of the information used.
Additionally, GCA has prepared thig letter on tha assumption that the financia! forecasts and business plans provided
by MKE and the Parent Company have been confirmed accurate by MKE and the Parent Company and are on the best
judgment and expressed expectations of the exaculive managamant of MKE and the Parent Company. GCA has not
performed a physical investigation of the property, equipment, etc. of MKE or the Parent Company, and GCA has not
prepared an independent appraisal of individual assets or debt of MKE or the Parent Company, nor has GCA received
any such appraisal report from MKE or the Parent Company. In addition, GCA has prepared this letter under ths
assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press Relsase, and
the tax implications of the Share Exchange to be materialized &8 planned. Sin¢e conditions may change sutsequant to
the date of this letter, the conclusions of this letter may accordingly change, and thig lstter is current as of the date of
this letter and GCA does not intend t6 make, assert, nor accept any respansibility for corrections, changes, or
supplements.,

This letter was prepared for the sole purpose of serving as a reference for MKE's Board of Directors in assessing
the reasonableness of the Share Exchange Ratio in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this letter may be disclosed to MKE's shareholders as a reference
considered by MKE's Board of Directors in assessing the reasonablensess of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MKE's Board of Directors. This letter is not a solicitation or
recommendation ©0 MKE's shareholders to exercise votes in any particular manner regarding the Share Exchange.
Concurrantly, this letter is not a forecast of future share prices or enterpriss values of MKE nor the Parent Company.

Global Corporate Advisory K.K.
Akihiro Watanabe, Managing Director




1. The balance sheet and statement of operations of the Company are as follows:

Balance Sheet

March 31. 2002

Assgets (in millions of yen)
CUrrant @8SBTG i s st ey Hbebiaremse e at s g e LI FRR b setemesaees e se a0 PR e 1D A bbb e s be shenan b ee ke P HRRRE 180,482
CASH BN ABPOBILE crrireeeeeesreerceeistmma it b atb s bss 15582 R bbb+ 50885 R LR 55t 8220 5558 AR B e e T@ﬁﬁ
GrOUP QEPOSTE orremerrmr st sisesias it 10D e bt . 86,909
Trade accounts receivable - s 34,495
Marketable SECUrtIBS i s AR 138111 AR R 7,412
Finished goods and merchandise 4,117
Work in process, raw matenials and SUPPIES mim it e a3, G684
OtNIEE TEOBIVADIBE  1et111erieeumemrceesees i1 1481 e sessecreesoesad 48 s £ £8 202548 SRRt 5802624 SRR b2 e 7 698
Depaosits paid .
AGVANCE [AYITIBNTS wrrerrr11005 018000 141100015005 5L s 88511 AR SRR 88588 B B b 410D 77
Deferrad hedge (05588 e . 20
Allowance for doubtful receivables -

FIXBO @EBETE  rotriiittmtutece ottt 1012 s 4003 b 0 0558 AL UL a8 8 £ DO E b £ om0 H AR s e 46,940
TANGIDIB fINBI BEBBES - -vrerrrrir ittt e PR RSB e b AR BB s s R 24 476
BIUTIGINGIS 11010 6ebuee e smist bt st 210 8 38 e et 10,693
SEPLUCTURDS +r1ettattuttceesesrermeirssrase s sssestsetassecesavess oot a 08 1o cr 202213 18 2008 S48 OB SE b 55121V DO B nrsms e 675
MECHINENY BN BOUIDMIENT wrerrirrr s ieimims s st SRS b RS KBS 7.127
VBNICIES —meeimsiniemsss s D eedueR R R85 RS B RSRARESY AR 410 020580 8 s SRR 48RS SRR 20

81@
LANG i 3,925
Construction in progress ... 1718

DABANGIDIBE  coreer e ettt e RS AD b1 1B 1T RR RO s 0 A B 2,812
LT Ao ) e L Y T 1,980
SORWArE worreveeorsrsisens 779
Facility utility rights 43

investmants and other assets -
INIVESHTIENT SEBUIITIEE wevvvesseseeereereesisasasssstesmssrerasssssssssrons 1418418 s2ss s s 8 5141880 PSR 86 ORP b0 2,981
INVOSIMENS IN SUDSITIBMHES rorteerimrremeeerecrensimisesssnsisecssss s srseibiatsessessssosssins s s s oot 12,048
Long-term deposits paid
Long-term loans - .
Allowance for doubtful recewames (8)

‘
-k
@
-
[4,]
pui

i
ry
PN
N

TOLAL ABEOEE - - rrrerrih e e s L e o b4 sk 8 SRR AR b eSS O P UL e e RO RO RO SRS s et __2_27,422

(Notes) 1, In accordanca with Japanese Commerclal Code regulations, all amounts less than ¥1 million have been omitted,

2. "Group deposits" are deposits with Panasonic Finance (Japan) Co,, Ltd., a wholly-owned subsidiary of Matsushlta Elgctric Industrial
Co., Lid., for the purpoza of cenlralization and effective use of funds of Mawsushita Group companies,

3, Shorteterm recaivables oM PArent COMPAMNY i romimri mitatiice e i b st seess s eaas PSP T ORI PPN ¥17.990 miillion
Shart-larm payables to parent company - -¥ 4,254 million
Shorl-term raesivables from subsidiarigs - +¥12,791 mitlion
Long-term receivables from subsldlarles -¥ 2,688 million
Shert-tarm payables to subsidigrles - - -¥ 1,420 million

4. Accumylated depraciation of tangible flxed asss[s ........................................ ine e menenees s ¥99, 140 mlliON

S. Leased assats (compuiers, otc.) are not Included in Ihe above “Fixed sasets,”




March 31, 2002

Liabilities (in millions of yen)

current Habllltles e L - . 60,006
Trade accounts payable - w 16,636
OTNEY PAYRDIGE - -orvoeerse 118111 18 10 L 250 BB 20 BB AR 806
Accrued EXPIONIEEE  rrersere s e oL ae B e e e RS AR S 1 . 21 ‘463
ACCTUBH [NEOIMIE LANEE  r4601100est0crcasererssmssererss 1188 1sesseoses ero81 40241513812 18822111 00818831 B 524821 414 o £ 5124520181 RERER R 0150 . 27
AQVance recaipts i [T —— PR 4 RN 8 2SR bR o028 0 Db R SR 28
DIEPOSGITS FRGEIVET - o ot sssns b2 1L AR om0 b5 552 SR RS AR 6,822
Employees' deposits e Bt e veeteae b eae s et N4 bbb st e e e ko B SR04 0004 b e avaressea s oRsetreas BOD b sansmmebassssimniiens . 3,804
Foreign exchange contracts . 29
Reserve for honuses ... . " 3,008
OEEIVE fOr SONVICE MIBINIBMANGE t+:-rrrmsrrre s 11t a1 o escom 1y 1112 amm 28458700 MBI s 8 sne 32810045 D ARE b e s 220 e 7,581

Deferred tax Habilies i, . 288
Employee retirement and severance benefits - R e A s S R 7,733
TOLAN JLABHIIEE  -r--rr1161tsecrerececuresscerisnesssmtso oo s A RARER s R BB 52528 AR ER Bt £ 0880 £ PR __ 68,027
Shareholders’ Equity
LT 1= LI T e O T PR AT OSSP T A Pesensee e soeresenseain 7,907
Statutory resarves .. 27,491
Capital reserva -« . 25515
Legal reserve ... 1,976
Retalned garnmgs DI bd st ansemessee oo Na R IEE(dFomebonenmssnnse 001N BORIL IR Inbennsees 12 ossnmtret bEbd bbb brunsennserrsnnse s kDot 001 dEbaoners vasntransnnseetPbbIN0babban enssmeerassssosraoysathtotinntn 123'550
Resarve for 105585 N fOrIgN INVESIMEBATE et T s 0 61
RESEIVE TOF QIVIGBNES - i siremtiramimiar e is it e s s bees s em e (SR b e o e 2aemns oo b 10140 he e e abn b b bR e m 10,000
GO tNGENCY FEBEIVE roerrrr s st b o e e 10150101142 SR BR s 5 ARSBHR 58550 AR b a2 AR e 178,050
Unappropriated deficit at end of period - (B4,460)
[Netincome (logs) for PEHOd e e e -~ (66,175)]
Unrealized holding gains of avallable—for-sale securitias, ote. - 369
Treaauw 8tOCK e P latietmeein s o I B obsransesnsenen e st Ak EIBNE L bionssonsesonnnsabasian bt 10003000 nesesmmncnsesanmnritay bt bem e naans o en N O eeiens - !23)
Total sharehaoldars’ equ]ty ...................................................................................................................................................................... 159,395
Total liabilitles and shareholders’ BQUITY .t b b s s 227,422

(Notes) ©, Major toreign currency asssts and labilities:
Ca8h BN0 AEPOBILE - st sisstecies ¥3,177 milllon (US$23,845 thousand)
Trade accounts receivable + ¥7.774 million (US$58,346 thousand)
Other recaivableg - -+ ¥4,668 milllan (US$35,017 thousand)
Invesiment securities .- -+ ¥ 626 million (US$ 4,703 thousand)
investments In subsidiaries - + ¥5,042 million (US$39,848 thousand)
¥6,107 million (5§ 8¢,120 thousand)
Lang-term lpang =t - ¥1,898 million (US$15,000 thousand)
Trade acCoUNTs Payaple - ¥6,224 million (US$46,711 thousand)
7. Of Ine net assets. the amount restriclad from appropriation 1o dlvidends under Article 230, Paragraph 1, item 6 of the Japanese
Commaercial Cods is w369 million,
8. Net income (loss) par ghare for the periad (April 1. 2001 to March 31, 2002) = B e (418.48) yen




Statement of Operations

Recurring Profit & Loss from April 1, 2001 to Mareh 31, 2002
Operating income and expenses {in millions of yen)
INBE BAIES oo eree e i s e e 0 s e s 211 B8t st 1o 1 L b aa L ens e et ST H ) ARt fe st en o1 e e 42 o0 1A R AT eeeeas e 200,061
Cost of saleg - (SR e re e e R R USRSt s LR b e S5 E AT E Ut b re R sebas e sa RS IO N ot r et s ennrsntrern (190,598)
Selling, general and administrative 8XPENSES . s P RN (15,297)
Operaling profit (loss) (6,134)
Non-operating income and expenses
Non_operating ITCOITIE 1orieteerrerm e et e bt L UM Bttt eE e ot s8I H I e sn b a0 oI PR SRt nb b as s e an e e b OO R -
INterest AN AIVIEEM QDM it i et b et ra oo EA SRR b0 st sn e bt s b 266
O‘her .................................................................................................................................................................................... 536
Non-operating expenses
INtErast EXPRNASE --rmmmrsmsmssminion (361)
[9)17]-] QTIPSR Ihebienebinessn e ne e b B I NI et seocasmeesm st e sk EERY £ E b b e se e s 118 beam N EUNROS e basonaessonsenteseas 4s = hbbebe Shennsanntotias - (954)
Recurring profit UOSS) ..................................................................................................................................................................... . (51957)
Non-Recurring Proflt & Loss
Non-recurring profit
Profit on gale of fixed Tl = < S TP T T P RSSO ST PP T TSI VOPF P - 105
Profit on sale of INVESIMENE SEEUMLIOE ittt ettt e rerrn e 522
ReVersa‘ of aHOWEnCe for dOUbth‘ receivables ................................................................................................... 103
Non-recurring loss
Loss on sale and retiroment of fixed assets (84)
Loss on valuation Of INVESIITIENT SOQUMLIEE e i it bt s . (334)
LOSS ON DUSIABES F@ETIUGIUFIFIG wrrers e o o110t sree e s a0 R b3 5 k5002 (26,094)

Income (1085) DETOrE INCOMIE AXBE iiiiimmm et st e 0 AR AR b (31,790)
Provision for income taxes

(000 51 LT T T T T TR PO T P T T NP RTINSO (1033)
DIBEQITEO 11terercrmeremirer oot i et s B et PSR b s 02 BBt S PRI . (33,352)
NBEIMCOMD (JOBS) --evvcermt rtucerirereere e it st b e A b s e LR (65'175)
Unappropriated ratzined earnings brought forward fram the pravigus period v 2,782
Interim QIVIGENE v e s (P st e P IR e TSRO b sy . (1,067)
Unappropriated dofiCil 8t @nd Of POFIOE i e st sns 3 b s (64756)

(Notes) 1. Amounts less than ¥1 million have been omitted.
2. Sales (0 PArEN] CAMPANY wrreecrssimmssermmismniennions (TSP peteersarnasreseny s JEbe bbb e et e 0 b eaemna e e R TN Vhen e ¥107,628 millian
PUrEhages fom Parent COMPANY - miatiinsmsscsonsierssrianin w ¥ 18,350 million

Transactions with parent company cther than seles and purchases w0 1,941 million
58105 10 BUBSIGIARIBE -r1-ri-risetrerimesercrseree ettt ey wa¥ 23,061 million
Purctizsea from SUDSIGIANIER - et --¥ 10,326 miillon
Transactions with subsidiaries othar than $AI68 AN PUPCRBSEEE rivermerrimi i s b s s s ¥ 2,004 milion

3. Loss on business rostructuring In the ameunt of W26,094 millien includes expenses incurred from the recrganization/
integration of manufacturing units and employment restructuring programs The maln contenls ara as follows
(1) 1mpalrmont 05888 Of fIXEA AGEBLE 1rrereermr s rim it i s T veeesenenee ¥ 8,789 miillion
(Including non-recurring depraciation)
(2) Agsistance expanges relatad 10 the acouisilion of URGIGIAMES - wrrrmrs s et
(3) Addilional retirement allowances undar the epecial redromenl program and Special Lifa Plan Asslstance Program expenses -




Summary of Significant Aceounting Pollcles
1. Valuatian methed of inventorles:
Finished goods, Work in RIOGESS -
Merchandise, raw matorials, sUPRIEg - o erinisieeireenns
2. valuation method of eacurities:
Invgstments in subsidiaries and afllifates o Valualion al cost, with cost détermined by the moving average methad
Other gecurltias
Itamg with a3 market valye: market valuation method based on yaar-end closing market price, eic. (The difference, nat of tax, between
acquigition cost and carrying market value of other secrities Is reperted a8 a separale component of shareholders' equily. The cost
of ether securities sold is gompuled based on the maving average mothad,)
ltems with ng markel value: valuation at cost, with cost dalermined by the moving averags mathod

------ e Valuakion at cost, retaill melhod
cost determined by last purchase prico method

[ IITe TR

«-+ Valuation at eost, with

3. DOFIVALIVES 11rim1me e msesritm et cn ey [T TR TPIOPRRION ety TP VIR [T IO TR wene Market valuation mathed
4, Method of depraciatian and amortiztion of fixed assets:
Tangible fixed assets Dectlining-balanee method
Intangible lixed assets Straight-line mathed

8§, Accrual [or employee cetirement and severance bengfita:
Llabilities ingurrec for tha provision of smployee retlremant and sevaranes beneflts are stated based on the projected benelit
abligation and pengien fund assats &t the year-and.
Tha tranzition cbligation amounting to ¥2,187 milllon recognized a1 the adoption of new accounting standards is being amortized on a
straight-line basis over 13 years.
Prior servige llabilities ara amortlized on a eiralght-Iing basis over a fixad period (17 years) wilhin the average years of remalning service
of employaes ai the time such prior service liabilities arose.
The acwartal gaing and losses are emertized on a slraight-line basis starting from the subsequent flseal pariod, over a lixed pericd
(17 yemrs) within the average years of remaining service of empioyees at tha time such aciurial gains and losgas arose.

8. Methad of translation of assets and llabllites in forgign currancieg into Japanese yen:
Recelvatles and payabies in fereign currencies are translatad into yen at year-end raies. Dilferences from transaction rates are
entered as gaing or losses.

7. Leases:
Financial leages othgr than those in which It can be recognized that ownership righis are ransferred to the iessee are weatad as
operating leases lor accounting purposes.

8, Basls of hadge accounting:
Hedge accounting i3 calculated uging the deferred hedge methed.
Lossez and gains from foreign currencies sat forth In "Forsign exchange cantracts” are caleulated using the allocation method,

9. Consumption tax, etc. are excluded from all itama in the stalcment of operations,

Additlonal informatian

1, Resarva for bonuses:
Forgcast expanses related (o the payment of empleyes bonuses, which were previously reported as acerusd expenses, afe raported as
“Reserve for bonuses™ lrom the end of thiz perlod pursuant to the Regearch Center Review Information No.18 “Cencerning Fimancial
Statement Titles to 8s Used for Accrued Bonuges for Employees,” published by the Japanese Instilute of Cerlified Public Accoumants
(JICPA) on February 14, 2001, The “Resarve for bonuses” at the end of the previous period amounted to ¥3,314 million.

2. Treasury stock:
Treasury stoek, previously aceeunled for in current assets, is now Included at the boltem of *Shareholders’ Equity” from this liscal pericd,
due to reviskens 10 the regulations ¢oncerning financial documents.



2. The balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
Current assets - . e L R I 1,759,207
Cash and deposits - -+ 736,022
Trade notes receivablg - v 245158
TraOE ACCOUNIE PRIV R 7t I et b bR L bt 2255 S e bt S0 00 545,119
MATKEIADID SBOUNIHIEE ittt b e et e I e s R PR LR s8R e e 2,973
ONET FRORIVEDIDE v 1o i e et eI I et e R s b b e SRR Y s e RS SR TR IR Vb s an s en g ATS - 87,290
ACVANCE DAYTIBNEIG rrisermietieesieerisesee s i im0 b 58021 EER S48 1Bt S R o 14,020
Shon.tg(m [QOBNSE rreermrmmerecimininins Y B Y00 Ga bt nmeaamtseatsntsos st 1 h11 D U0e bames amesamsomm 8o sRE PEEE HEbd b onrsnnsemeemnnns PR EEVIRS $Beusdaororsneeasss sensitonltINbEnblensonsrmnrnnrnse 21 I259
Doforred taX GSSAIS - ittt st s b b s 204800 VB b enas e st OB L Jeetosenoren st e e T 127'453
Allowancs for QouBHUl FECEIVABIEE i e s e e s . (4.430)
Finished goods, merchandise and semi-finish@d GOOUS < rmiim e i bt s we 111,650
Paw materials, SUDDIES ANA WOPK i) DIOGESS +isurrrrer eeeerrorsrisestsissisrssesssssessssrostst iastrassssstss s e smsoss s sapmssstsessssssss e assnins . 88,755
OHDBE GUITENT ABSEES - oo ttrmr e et e st a1 e £ H b £ 44200500 bEen kst vt e om 2 0 " 4,576
FIXBO A86REE oottt e tne et e st s 122 PN bbbt en st nmea s T 2 BOBM
Tangime FIXO BBGBEE v rer et e e AR e e 111 R e e a TR B b b s e PSR aesm a0 465'202
Eu“dings ...................................................................................................................................................................................... ISTITTTeTe ‘]87"742
G ITUGTUIEE  corvstrimsthies e om0 18 bR B b ah s S AR Be B R e LR AL o e 0200 48T H BB b s s se A 8'060
Machmery and equipment ................................................................................................................................................................. 160,970
Vehic(es .................. EHA ekl amacnsran st beerenRiTIE I b rasacobesarensnetonamqE Lt hmresssssnsenbesssets LU ORI EALube o somsnmnsnnneaptls EAENNRYchemmtassossonssssnedt I PEndesersesantonsrnnrinry 148
TOO'S, furniture and FIMELIPEE «oreermmmrrrm e s ettt ety (a1 IR e mt e LR bb oot SRR e RS SRR s e 20,335
[T LY [ T T OO P T PO T TS T T PP PP TP TPY TP PPN - 87‘51 8
Consvucﬁon m DTOQ"QSS ................................................................................................................................................................... 20|426
|ntangib|es ......................................................... o 301468
Patent and trademark nghls 4,000
Software - . 17,551
Faomty Utlflfy and other r|ghts VAR b eerionaanrennnerunsen iy P grboeseneneomsanmiseny 150 E el hrn fapesmmsiaessanens P T RIS N 8'917
IVESEMANIS AN OHHBE AEEEALG rrtsstecetessessssssirmiisresmimt s isess s e omas bbbt o 101 B bt £ AR B 2,311,003
Investment securities -« 595,885
Investments in subsidiaries 1,361,915
Investments in equity, other tHhEN CAPIRAL SLOCK v i et e P e ey 29,184
Investiments in equity of subsidiaries, othar than capital StOCK et seneecsiens @1 550
AllOWENCS fOF IMVEEIMIBNT JOBS ittt e et 1 et e st s 20 b st sm s ne - (82]76)
LONG-EITI ABPOSIIE DAL -rvvvverererms im0 1811t A8 S 801 R s - 16,624
Long.term TOBIIB -ir1etraerereemrcnerceer e 1h e 110 b hn samena seaees o0 e 1oL aR 1A A ham s oes o aearemePRP A a4 E b bbb e ot R 2o s e e en 31 0RO BB n e e scos buscasren gt RO IO ESRaEReB erenassbesmsine 10,433
Deferred tax ASSOLS - s s PRV b bbb emmenrs 286 276
TORA] ABBETE ++++1retrr-cres eesrerrerecese st 1Bt b e e S0 k0 AR RRE R 8008 £ RS RA B0 b ARt 4,565,972

(Notss) 1, (n accordance with Japanese Commcrcial Code regulations, ali amounts less than ¥1 milllon hava been omitted.

2. Short-term rateivables from SUDSIAIAIEE  « i e et s B e e se e b et e ¥ 288,640 million
Long-term recelvabics from subeldiarles - ¥ 10,442 million
Short-term payables to subgidiarios - ¥ Q85,747 million
Long-term payables to subsitharies ¥ 1,082 milfion

3. Accurnulated depreciation of tangibIe fixad BEBEIE st s e - ¥1,377,616 million

4. Leased assats (computers, el ) are not included in the above 'F.xeu assats,”

S, Major loreign curency assets and liabililies:

Investmenls in subsiclarles US$6,210.887 thousand (¥832,452 mililon)

" RM 1,364,034 thousand (¥ 82,708 millian)

4 Stge 205,174 thousand (¥ 47,062 million)

» $§ 210941 thousand (¥ 16,661 millon)

- NT$5,045,691 Ihousand (¥ 22,084 million)
Invesimenta in equily of subsidiaries,

olhet than capital stock Eure 155,003 thousand (¥ 21,1158 miliion)

Bonds US$1,000,000 thousangd (¥125,267 million)
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Mareh 31, 2002

Liabilities (in millions of yen)

UL IAD IR et e bbb oL B bbb LR b s s oo R bbb R 1R . 1,395,272
Trade notes payab|e ......... et e st ea e s nan e e R b s eea s RS b re s en s R e (R a Lo 15'995
Trade accounts payabile - 414,287
Other payables - - 14,445
ACCTUD @X[IBIISEE -+ eterrrrmarees s cosseees a1 bk 018 R85 ABR A28 AR08 b b 247,997
Reserve for bonuses - e r e RSB e s RS 1 ek eren 54,828
AGCCTUEH IMTOMB TAXEE e orrirer e misatiase et om0 5 Ve b sttt ss e o1 111 B Gm s s ems s e ss e 19RO REd e coth e o e oo s T3 R A HE B bm b semcsaceonsenpant . 620
Advance receipts ... bbb . 23,258
Deposits received ... - . - 318814
ETIDIOYEES" CBPORILS et o018 105855 AR 1 78,696
DQDOSITS FPOIMT CUGTDIMIEIE - orortr sttt iettemc st b B L a ey SR AR S HE LD E LB IS a2t g B8 B b em e mant S0 . 10’322
Bonds (to be redesmed within 1 year) ........................................................................................................................................... 125,267
RESEIVE fOr WAITANTY COBEE «rerststinremers st 00111 st b L R rsss e a2 b s S eb e et 8 107 15471
RESBIVE fOr SEIBE PrOMOTION oottt om0 1800 1 i R DA b R R 18,221
N BTN DS — oottt e 1L b ese s e AU O SR b b s b S MR b st rse 4,443

Long-tarm 117 |1 1« - SO P R OO O OO OO POV 617,324
[ 0T LTS OO O PO O OO OSSOSO ORI 300,000
Convertible bondg eeemreeerein 97,744
Long+term deposits received 1,480
Employee retirement and severance Benafits o ST TS SO PR TS TP PIUIRRTRIOR 218.000

Total ||abi"t]es .......................................................................................... ST U Y R PR YN Mﬂ

Shareholders’ Equity

Cap]tal B OO e e e e b ettt LB ot st r e S O A Gt bt eee ST SRR s em e e R TR AN AR Db e e saan

Statutory raserves ...

Capital reserve -
Legal reserve -

Retalned eamlngs
Reserve for advancsd deprec:anon ............................................................................................................................................... 2,822
RESEIVE fOr QIVIARIIAS et rimmmmmition s e b e bbb 50 0 1D B0 bk et s s 108 R0 0+ 2154 B A8 Dbt ensmm st e e p AR b 89,000
CONTIMOENECY TBBGIVE artrieestineemmeamsess et bk oA MB A28 A 21RO R R R R 0 1,862,000
Unappropriated deficit at end of period ........................................................................................................................................ (102,513)
[Net income (loss) for period - L e P IS wen o (132,410)]
Unrealized holding gains of avaﬂable-forasale sacurmes. efc. - 377
TroasuUry SEOCH 1t b e ST VRV (92 184)
Total shareholders’ aquity - - 2,553,374
Total liabilities and sharaeholders’ aquuy ........................................................................................................................................ _._&5.62&7_2
(No[aaj 6. DISCOUNtad BXPOTL DIlS & BXCHANGE -+ trrtitetes st 22 BB b v ¥ 218 million

7. Guaranlees ¥ 1,659 million
Cradit arrangements supported by kecpwell agreements with overseag subsidiarias v~ USE137.628 thousand (¥18,338 million)

8. Dividend restrictions:
Cf the total net assels. the amount restricted from appropriation to dlvidends under Artleie 200, Paragraph 1 of the Japanese
Commerclal Code is ¥41,377 million.

8. Net income (loss) per share for tha pariod (from April 1. 2001 (o March 31, 2002) v emmismmeimeinmnes i (63,79) yon
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Statement of Operations

Recurring Profit & Loss from April 1. 2001 to March 31, 2002
Operating income and expenses (in rnillions of yen}

Net sales ... I Eed b ueneerea e 1P 1O be L s s hat e n eSS LDk b e s enedEenERE T80 4) 1BL B bt 581 e et et £ R OB 4 eacs s resr S s ne 10RO AR e e re b TSR AORT 3,900,790

Cost of sales - {3,344,354)

Selling, general and administrative EXPEnSEs i OO OO PO (649,389)
OPOrAtING PrOTIt (I0S5) 1iiricrerrrmesemes kb1t 0110 001 b b8 LB B st b (92,952)

Non-operating income and expenses
Non-eperating income

Interast and dividend income 79,522
OHBY  woreevree vt e e st e o1 DO b 582541 ORA b e R BBt 18 20 BEERRRd berveresmenen 30,870
Non-operating expenses
[NTEPEST @XPBNGR t1trieteceretuires s 1t bbb PR b S A b s eSO (S b rene (24'257)
(35,652)
(42,480)
Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tangib‘e FIXQE ABBEES reveererrer e er e I bR st ars e e BB b a et s A 3,381
Non-recurring loss
Loss on business restructuring ........................................................... L I E L A ea s eeanantesheee s b1 0E HE e s sessmsse et 10 DD B0k (130,572)
Loss on valuation of investment securities (81.523)
LOGS OM 5210 Of INVESIMIBNAT SOCUIITIES - et e it s I 1 b bes et e SRR b o2 R b ets (3.001)
Income (Iosg) DETOIE JNCOME@ FAXEE - -roerrerriertiasiieicrrmee e ee b b1 seios s e oL 1881 b seacrvec e N s ere s 1R DRSO (254 97)
Provision for income taxes
CUMTBNT - rrsssistesscesassmsesss s rtasist b sessssssssssosiee st s ssse e e e bbb R b bt s b (240)
NEet inCOME (I088) - rtismtiss s s g e rnaenensebes e tn b eeassm e ar et ot e bbb eebenaonn {132,410)

Unappropriated retained earnings brought forward from the previous parigg - onemsimiens.e 42,691

FNTETIIN QIVIRIE crervtssitescrie ety sribatiss s e see s e sy aebsts s a1 YR KE Bt b s e Pt h oD ek s eE o2 or s RS Mk batsaa ot onseachor vonin (1 2'994)
Unappropriated deficit at end of period .. PRI Ta s en st AL e SRR ke em e RS R4 1 e s s rn e (102,'513)

(Notas) 1. Amounts less than ¥1 million have been omitiad.
2 Salos to subsidiaras e e Or 41 L 3 e nesen e em s e e et FEE R U8 A Ean b nrensme st an oo he s hEaEbe (s ot bmnrmnnn ¥2|m31495 million
Purchasas from subsiolaries .. .- ¥2.069,497 million
Turnover with sutsidiaries other than sa\es and purchases - ¥ 48,694 milion
3. Lose on business restructuring includes one-iima axpenses assocrated wurh the lmplementanon of employment resrruclurung initialives
such as the Speclal Life Plan Assistance Program as well as the restructuring of operating and distripution divisions in Japan.




Summary of Significant Aceeunting Policies
1. Valuation mgthed of Inventorles:

Flnished goods, semi-finishad goods, work in Qrogess «.vemees . oo -- Lower of cost (average) or markst

Merchandise, raw matarialg, BUPPHES wemmmii i ntcries Luwar of cosl determlned by Iast purchase price method, or market
2. valuation methed of sacurities:

Investments in gubsiclaries and aftiliates -v-uemminenin. Valuation at east, with cost determined by the moving average methed

Other secturitias

ltems with a market value: market valuaticn melhod tbased on year-end closing market prics, etc. (The difference, net of tax, betwesn
acquisition cost and carrying markel value of other securltles is reporlad ag a separate componant of shareholders’ equity. The cost
of other securities aold ig computed based on the moving average method.)
llemg with no marke! value: valuation at Gost, with cost detarmined by the mov:ng average mathod
DAFVALIVBE tsnesmarminnieioeiiciinisneimnseanseannen T bbb - Markst valyation method
3, Methcd of depraciation of tangible fixed assels:
A rpagonable number of yaars of useful life Is determinad ler ditferent classes of fixad assats 1o raflect the effects of technical
innavation on equipment obsclescance (lypically reducing tho lagally stipulated figure for years of useful life by around 20-30%).
Depracialien is calculated using tho declining belance method,
4. Method of amortization of intangible assets:
With regard to the sofrware usad in the Company, amortization is computed on the stralghl-fine method based on the fogical, useful
pariod ol time. QOlher intangible assets are computed on the straight-line method based on standards identical lo the method
prescribad by corporate tax law.
8. Accrual for reserve for Iesa on investments:
Losa on investments of affliated companies in Japan and overseas iz estimated according to Company regulations ang taking nto
consideration the linancia! condition of the companies,
6. Accrual for amployaa retirement and severance bansfits:
Liabilitiss incurred for 1he pravision of employee retirement and severance benefits are stated based on the projecied benefit
obligation and pensign tung assets at Lha year-end. The transition obligation amounting to ¥42,077 miliion recognized at he adoption
of new accounling standards is baing amortized on a slraight-line basis over 15 years.
The actuerial gains and kisses are amortized on a straight-iine basls starting Irom Lhe subsequent fiscal pariod, based on the average
years of remaining service of employees al Iha time such acturial gains and losses arose.
7. Leases:
Financial lesges other than those In which it can be recognized hat ownership rights are wansterred to the lessee are Urealed s
operating Ieases for acoounting pUrposes.
8. Basig ot hedge accounting:
The Company applies delorral hedge asccounting as defined in the accounling atandards for financlal instruments Lo itg foreign
exchange contracts, currency options and eomrnodily Tulures trading. Forelgn exchiange forward contracts are accounted for using the
allocation mathod.
9. Consumption 18x, etc. are axcludsd from all items in the stalement af operations.

LTI TR TSI T,

Additional Information
Changs In transaction price:
With regpect to salcs transactiona in the consumer products area in Japan, the Campany changed (he transaction price to mere accuratsty
reflect the actual conditon of the market, with the objective of reallzing managament that can respond quickly and properly Lo changes in
the market Lo attain customer satigfaclion. Tha new price is lower than the previcus one by an arnount that is deemed comparable 1o sales
promotion expenses. This changs resultad in a decrease In net sales and sales promotion expenses, each by approximately ¥62.5 biilion, In
Ihls past fiscal yesr, compared (o the case caltulaled using the previous transaction price. Operating profit is not affected by his change.
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(Reference Material)

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of ysn)
Current 988818 ... T T O USSP TN B TRV VPR en 227’317
Cash and deposits 31,526
G(oup dGDOSiYS ................................................. aeerantiarenaneeee (Yo NRESY HEN B d o Fhadbeked sesasresas seammmnbeaeaeebbn nneens aaabeprereeaat BN ERNOD . 86.909
Trade NOES 8N AGCOUNIS TRCBIVARIIG - v rmimisisiiisn it es s 1T IS b naenssassbmeres - £6,827
Short-term investments 7412
INVEMTOMESE o resrane 39,640
Deferrad tax aSSEIE v g 316
Dafsrred hedge logses 2
ORI GUITEMME BESEIE rrs 001100 0as 00ttt ersaess s sesssere s sb e et b et e e 0s 14081 ES 110 a1 T Lot b ons s s ss ea e s nns e e na e s b o004 A eaHE 1RO R D HEPR DY b Ababines 5214
Allowance for doubDtiul TECEIVADBIEE ittt s e b b et st et sb e (57)

FIROU QEBELR 11911-vv1eermsssesseresssssssscestse ey L4800 1111822100231 201100 25002815 A8 LD VOY AP 44001112205 011 250 e A
Property, plant and equipment
Buildings F e I V0T T TR Lt T e T T P R P O AT 15,737
Macnlnary. equ‘pment and VehiC«'SS ................................................................................................... [T T T T 13‘196
[T T T T T T e S L LL S L I T T T TV T P ST PR P - 6]657
Construction in progress - 2,649
(01117 (TR b bl aahebeemen e et s omes e ebs s aeshen e e 0 ER OB AREA LRORAIEES P s dams 4+t om s aRe e eme s an e ee b a1 TV OB AR LB b O b 2,243

|ntang]b|95 T T DO P T O S PO VSO T PP TR S 3‘902

Investrents and other assels - S e S 5,848
JIVESHTIEITE SEOUPIIDE rerssre 1600001 trat 100 ts e ossesssassanssrassem s am 00810 R4 b 04843 R A AR PORSE 0 3,691
LLOPI-TETIY IO -overeesemeeeseser e D8RSR AR AR B 1,308
Deferred tax assets « o L P P TS T [F T T TP T PP PP SSUT 508
Other investments and assets - 143
Allowance for doubtful receivablas 2

Total agsgets e O IIE oI Iad 0 s e b a bt sa satbensnmne s emt e amm s am e SR § g4 (AP RED HEY D e b 00 Hasbanbans nanteeabe s e s nms e s s RS SRR PO 115 TN etietiaiienons 277'853

(Notez) 1. All amounis less than ¥1 million have been omhtad.

2. Accumulated depreiation ol property, alant and equipment - W147,790 milllon

3. "Group deposits” are deposited with Panasonic Finance (Japan) Co., Lid., a wholly-owneg subsldiary ¢f Matsushita Electric Industrial
Co., L., for the purpose of centralizaton and effectiva use of tunds of Malsusnita Group companies.



March 31, 2002

Liabilities (in millions of yen)

CUPFANT TBaBIIRE o ettt L e e L LI Db e tassaa s et st OO 99,855
Trade notes and accounts payab(e .................................................................................................................. RS 35915
Short-term borrowings 8,394
Accrued income taxes 27
Accrued ERPIEIUBRIS - tret e o 1A LA b3 AR b e 27,340
Deferred tax liabilities 1"
Reserve for bonuges ... 3,201
Reserve for service maintenance 12,141
FOrEIGN @XCNANGE CONMUEAEIE oo tereer ittt 11000t stamatrmrs oraee e 010 AL e o O R bbb e 20
AR CUITERNT TTAIDIHTEE coeerirsrirsisesteciesiem e ciemee e e ce et s e e 10 4044000 b et e s e bt et S e emt oPE S eR RIS RO ARA e a2 m s e emrere st remcemirensa a1 e 12,793

Long.term HADIIIOE 1ttt cee e e I b e es e e e e e A IR A B B b s s e 21 LS B R - 9,037
Dt ettt 1 A OIS i e e e e et BT LD a6 b b e s sa g aRe b2 £ sk st e e e A . 1,065
Employge ratiramant and SEVErance DBNETILS v e e s s s e e 7,935
GRODEWIIL e reereeersm s sstsnss omsseeseees s e e 2o 88 0 LR8P bt 2828t 44 15 AR SR AASE SRkt rmrs a8 a7

Tota| "ab"lﬂes L R TY T T LT TS TS T T L LT LT LT TSP PP P T TR T E TP T U P OO SR PP PR 1‘08.893

e T T Ty =T T T T R S NPT TP 1,642
Shareholders’ Equity

G OIMIMION SOCK 1=t 11010t ettt et LI e b ettt ree bSO A Be 1R 202 e et em bt nE 006 P 1A IR L0 S0 bbb ras e 7,907
CAPIAL SUIPIUS --rocrresrrmess e bbb b 41808 R 8RN RRAAR A 8F b b 8 8 R 25,515
Retained earnings - - 133,519
Unreallzed holding galna of availabla-for-sale securitles, pte. i s 369
Cumulstive translation adlusmnts .................................................................................................................................................. 29
Treasury [ (v LT T T B T S S T MR VIV PT O TP (23)
Total shareholders’ Bqulty ..................................................................................................................................................................... 167,317
Total llabiilties, minority Interests and shareholders’ equity -« o e - 277,853




Consolidated Statement of Operatjons

prS i

from April 1, 2001 to March 31, 2002
(in millions of yen)

NBE BAIEE oot 0001ttt cem et s aen s s st R e SR 4 BRY R4 HE SRR £ b e e s b RR SRR S AR 411,853
COSE OF BAIBE - eeveee e et e L ekt es b s s bbb s e P TR0 b sen b sn st snsese s s e s (400,945)
Selling. general and adrinistrative expenses - (19,498)
Operating prof'n ([oss) .............................................................................................................................................................. (3'583)
Non-operating income
1rtarest aNd AIVIAEME IAGOMIE s it i b hatts s s s st ssrs s st et o 1,137
OANBE crievrseressesseeiareserseeseseressemmrseesreniy i DAV R ORA bbbk e 797
Non-operating expenses
INtErEst EXPENSE - wrrvrerrsersmsisanssinens [T O OSSR T PP T VOV (624)
(DBJIEE -e-venseeesesssneeseessses cesto 450 (AR08 SRR 84815081832 1R PR EF RS BEE28aE Rak e85 8 8 805358 e (1,000)

Rec“mng proﬁt (,oss) L LT LT T 1Ty T e P U P TV O U 1Y TY 1T TP T VA T PR PR SURNROIOOn (8’278)

Non-recurring profit

Profit ON 810 Of HIXBE BEE@IE trrrrrrreri ettt b 00 b skt ot 75

Profit on sale of investment securities 522

Reversal of allowance for GoUDHUl TECEIVADIES et e s b bbb e smnaee 139
Non-recurring l0ss

Loss on sale and retirement of fixed aSSEIS - erririmrmrm DT SO CU VRSP OPPOTSS s (258)

Loss on valuation of investment securities (384)

LOSS ON DUBINESS FEBIIUGTUTING trteresecereesioomremmeeerirssesinsomssmsrrastass s s b1 s 8100 bbbttt 00 . (£7,250)

income (loss) DOTOTA IMCOMIE FAKXBE -ttt itrmm im0 bt staarsnte s ses e rmseresamsc sesecmsens st s o020 s TR e 0P ORBOR A ba a0 ba benr et s s ne e ma s (35,434)

Provision for income taxes

CoUIT@INE roost0 ettt LR LA RS 38 2 4SS AY DA RER b ks {(1.144)

DIGFGITE  +---rrr+574500108e1480030250840852 225035554515 5 R 80328 5 388805 e 1 0 (32,311)
Mingrity interests 165
Net Incoma ([qss) ..................................................................................................................................................................................... (63,705)

(Noles) 1. All amounts lass than ¥1 millign have been omited.
2, Loss oh business rastructuring in the amount of ¥27,280 million include expenses incurred from the reorganization / integration of overseas
and domastic manutactiring unitg and employment raslrucluring programs. The main contents are as follows:
(1) Impairmant loeges of property, plant and squipment (including nen-recurring gepreclation) e ¥13,532 million
{2) Additiona! retirernent allowances undar the spacial early relirement program
and Special Life Plan ASSISTANCS Program expensss e B R ¥ 8,794 million
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. (ME!) are as
follows. Please note the MEI's consolidated financial statemants are prepared in conformity with United States
generally accapted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets {in millions of yen)
CUPTBNT ABBELE - oveerrmereeisumseeeersesserssssmeis s omess 4IRS R bt 0t 85 3o 58858 AR ROEE 098 AR b e _ 3,842,031

Cash and cash equiva]ents ............................................................................................................................... 899'769
521,333

Time deposits -
Short.term IIVEBTUTIENIG -reorerersemrssesssssmson e mm s ey s 1 AR PL LR (BRI 1L L0 s e he R0 e R IEE IR 4B b D0 E e 1 1,849
Tra0E NOIEE TEGRIVADIE 11t s L T B e s et et st e s b 72,189
Trade ACCOUNES TRCEIVADIE = vt v 1,055,076
Allowance 1or doUBUUI FECEIVRDIRE v 1 L b e e s . (40,298)
Y o 1 o LT T LT T T e S TP T T T T TE I L TP P P PP PP E P P I T PO 334,608
QOther CUITENT ASSEIS - v e ottt reessmris e 487,535
NONGUITEAT FREBIVAIIIBES 1101 11seierineitueieamee st oms e84 015148 PR A4 1004 58488 8 R0 e DR RS ELRSE 315,230
Investments and ﬂdVﬂl‘lCSS ...................................................................................................................................................................... 1'331 ,401
Property. p|ant and equ]pme"t ............................................................................................................................................................. 1,440,271

.- 221,823

Lang oo

1o o R T T P - 1,314,122

Machinew and equpmgnt ................................................................................................................................................................ " 3’148'4-08

COnstrucﬁon in progress ..................................................................................................................................................................... 66,578

Less aCOUMUIAtED TEDIBGIGHION wreritturmrrrmmmrmimier et tasss e 1818 AR Dot st e s a0 (3,310,660)
Other asSats ................................................................................................................................................................................................... " 697'226
o) UYL R T T LT B e R I S T T TIT T TS R e 7,827,1 59




March 31, 2002

Liabilities {in millions of yen)
Lo =L A o) [ T P T P T Oy O OO p P PO PP O RPN - 2,486,076
Shori-term borrowings, including current portion of long-term debt 508,064
Trade notes payab[e ...................................................................................................................................... 33|331
Trade ACCOUNTS PAYAIIE e e e A BB L T AR L bbb b b0 - 513,114
ACEIURH INEOMIE TEXEEG werrerereererieretimt et e sas eyt 1 1130170 I 1E DL 1400 s b es et ness s ab e et s 46 St rmr st s e 25[134
Accrued payro" .................................................................................................................................... [ T P O PN TTIT 106.585
Accrued a1 L e I P S SRR 688'549
Deposits and advances from customers 109,262
Emp!oyees' deposits 136‘387
OTNEL GUITENAL [ABHIHEE «rerverseerssserereeessmrestarestses s 1t aa 5090111008410 04831 800 bbb e e 88 ba s rms et s an 0 ~ 365,599
Long-term {ABIITIRS ittt e R T V1AL bt aa b s bt hasemarsnera srae 1,431,768
Long.tsrm 1= ) O O DTGP PO O RO v 691'892
Employee retirement and SEVErance DENETItS st 718,501
OFNET IONG-BITI HADIITIES rer1s52eratsmtrms et A AR ROt 21,375
B R T SY ] (oY S e POt T T T T T T O T OO P S PR PP PP T ST TR 3‘91 71344
M]norlty TR o T e P N YT e T T T T T T Y F T LY T Ty PO T P TS  P P IRSS 468 231
Stockholders’ Equity
C°mm°n Stock ............................................................................................................................................................................................. 258'737
Capltal SUPPIUS - —wroorerrermrersssisisssonem o ion I EEISeb 04 e ae e st e oEn Eh e ba s e e e iR et £ Aot on s AR eI IO 682,848
Legal rese”a ................................................................................................................................ T O I LA TSI 60 0e b a it bebdntinbenaiorbmacrnnin 82'354
REUINIE BRGS0 A S A 1 8 2,461,963
Accumulated other comprehensive iNCOM@ (IOE) s e s e b (150,633)
TEBABUIY BEOCK rerotr 010t stt0m ettt AR 1B BB B e 0 {92,185)
Total stockholders’ B UYL L b e R 3,243,084
Total Nabilitles and SIOCKNOIIEIS" BQUITY e B R 7.627.159

(Notes) 3, From this flscal year, the Compary has applied the Statement of Financial Accounting Stangaras (SFAS) No. 133. "Accounting for
Darivative Instruments and Hedging Actlvides,” and SFAS No. 138, "Acctounting for Certain Derivative Ingtruments and Certaln Hedging
Activities, an amendment of SFAS No. 133

2. Accumulated cther comprehensive ingorme (loss) breakdown:

Cumulative translation adiummems ....................................................................................................................................... ] (51,257) million
Unraalized holding gaing of available-for-sale securfties -~ ¥ 50,888 million
Unrealized gaing &f derivalive inatruments . e ¥ 128 million
Minimum pengion ||a°ni(y adjuslm@nts .................................................................................................................................. ¥(150'362) milflen
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Consolidated Statement of Operations .

from April 1, 2001 to March 31, 2002
(In millions of yen)

Not Saleg e TS T T P T T T TP PSP PP P T SETY T TIPSR TORT VTP SR PUPIY 6,876,680
OST OF SAIEEG 1+111+4+110141e s 1vssrreassrsasressassssssms et o4 RS SRS Rt  mmeeec {5,134,077)
Seliing, general and AdMINISrEHVE EXPBNSEE ittt s s st s s e et e e . {1,954,418)

Operating profit ([055) ..................................................................................................................................................................... (21 1.307)

Non-gperating income and expenses

DHVICIEIIE INGOINID corrversereremsenserneassenessnr e 11 LRI RE BR85S 50508 e SRRSO R 9,162
Interest EXPENSE --eeeremereseerinmene I FEE I b e e b b se bbb e s e b ea b smb b bR sans b e eRaeR e RE s an e e RO be PO RSOV RO Y ERREDAEED DL na (41 '213)
RESITUCTUIING CRAIGES et e 1101011011111 AL b eSS RS (164,056)
Writa-down of investment securities (92,808)
Other INCOME (J0S8), MBL e s s s st arib s s e e e b P80 Vst (80,845)
Income (10Ss) befora INCOME taxes oo revibemsann e e s e e e e ey SRR SRS - (548,009)
PrOVISION FOT INCOMI@ TAKEE rtrevsersssreremressserssss oot et e L08R 123 B bbb b S s s 57,211
M,nomy ITTBBI@EBLE 51913 100sbs:semssenvvsrsasenssensan s sr s s 2 e 04 RO AR ARV T 8D and s b 2R 4t a1 55 s 0 585000 50,732
Equity in 2rniNgs Of RESOCIAIEM COMPEANIES v meirrmrismssissms st thisssd b st s sssan s s 59

Net income (]oss) L e SIS PRYER ORI RO OR eI (b ok e eehesra bt bae s eR SR eRRA L aRed e b YRS e RSSO e R Ry o R AN P 01T o0 (431'[)[)7)

{Note) Restructuring charges Inciude expenses associated with tha implemantation of earfy reliremant programs and the regional-based employse
remuneration gystem. Other Income (10s5) Incluges businass reatructuring expenses, such as impairment losses and olher expanses
assoclated with the closingfintegration of several manutacturing faciilties.
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(English Excerpt)

NOTICE OF
THE 53RD ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Yokohama, Japan

on June 27, 2002

This Is an English franslation from Japanese
of a natice circulated to shareholders in
Japan, extracting the portions concerning the
proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co., Lid., to cormply with requirements of the
U.8, Securitles Act of 1933.

Matsushita Communication Industrial Co., Ltd.

Yokohama, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securilies of a foreign
company. The offer is subject 10 the disclosura requirements of g foreign country that are different from those of the
United States. Financial statements included in the decument {(other than the consolidated financial statements of
Matsushita Electric industrial Co., Ltd.), if any, have been prepared in accordance with forgign accounting standards
that may mot be comparable to the financial statemenis of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal securities
laws, since the issuer is located in a foreign country, and some or all of its officers and directors may be residents of a
foreign country. You may not ke able to sueé a foreign company or its officers or directors in a forgign court for
viclations of the U.S. Securities laws. it may e difficult 1o compe! a foregin company and its affiliates 10 subject
themselves to a U.S. court's judgemaent.

Editor's notes:

1. The financial statements and other information included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on & non-consolidated basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein. Non-consclidated and consolidated
financial statements should net be confused with each other,

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omifled in the financial statements in this Notice, unless otherwise
indicated,




June 10, 2002
Dear Shareholders:

Notice of the 53rd QOrdinary General Meeting of Shareholders

This is to inform you that the Company's 83rd Ordinary General Meeting of Shareholders will be held as described
below. You are cordially invited to attend the mesting.

If it is inconvenient for you to attend the mesting, you are sincersly requested to examine carefully the referenial
materials contained herein and to mail, as soon as possible, the vating exercise card duly signed by you after marking
“for” or "against” each bill.

R R R LR

1. Date: 10:00 a.m., Thursday, June 27, 2002
2, Place:  Corporate Head Office located at 3-1, Tsunashima-higashi 4-chome, Kohoku-ku, Yokohama
3. Purposes of the Meeting:
= Matters 10 ba Reported:
The business repert, balance shaet and statement of operations with respect to the 53rd fiscal period
from April 1, 2001 to March 31, 2002
[Translation omitted]
— Matters to he Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect to the 53rd fiscal period
{Translatior omitied]
Bill No. 2: To maks partial amendments to the Company's Articles of Incorporation
{Transfation omittad]
Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co,, Ltg.
[See the following pages)
Bill No. 4; To slect 7 directors
[Translation omitted]
Bill No. 8; To grant a retirement allowance lo a ratiring director for his meritorious service
[Transiation omitted)

Sincerely yours,

Yasuo Katsura

President and Diractor

Matsushita Communication Industrial Co., Ltd.
3-1, Tsunaghima-higashi 4-chome, Kohoku=ku,
Yokonama

Shareholders attending the meeting are requested 10 hand in the voting exarcise card at the reception desk of the
meeting venuea.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for necesgitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-tlerm business plan cailed “Value
Creation 21" for the period from April 2001 to March 2004, Under the “Deconstruct and Create’ theme, a series of
rastructuring initiatives have been implemented.

In & further effort 10 secure continued growih and strangthen earnings capability for maxirnization of carporate value, the Group is
seeking 10 re-establish business areas of responsibility and autenomous management structures for respective operating unfts. In fine
with this initiative, the Company has decided to become a wholly-owned subsidiary of its parent company, Matsushita Electtic
Industrial Co., Ltd.. by way of a share exchange, with the effective date set for October 1. 2002,

Specific measures of reorganizations and new business structure building will be implemented in accordance with the following
basic policies:

@ Make maximum use of the benefits achieved from collaboration with related businesses within the Matsushita Group through
concentration and unification of Groupwide management resources and core technologies.

(® Expedite implementation of the Company's future business sirategies by realizing operational synargies through close
collaboration with other Matsushita Graup companies.

(@ Establish a totally integrated operational structure in each business area, with full responsibility to customers far
development, manufacturing and sales.

Management would appreciate shareholders' approval of the share axchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of our endeavors.

(2) Ihe Share Exchange Agreement
The following sets out the tems of the Share Exchange Agreement entered into by the Company and Matsushita Electric
Industrial Co., Ltd. on April 26, 2002,

S E EXCHANGE AGREEMENT
{copy)

Matsushita Electric Industrial Co., Ltd. (hereinafar raferred 10 as "MEI") and Matsushita Communication Industrial Co.,
Lid. (hereinafter referred to as “MCI") hereby execule this share exshange agreement (herginafter refarred to as “this
Agreement”) as set forth hergin,

{Share Exchange)

Article 1 ME| and MCI shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby MEI shall be the 100% parent company of MCI and
MCI shall become the wholly-owned subsidiary of MEL



(Shares o be Allotted upon Share Exchange)

Article 2 Upon the ghare exchange, ME! shall issue 176,967,239 shares of commen stock and allot them, togethier with
58,984,408 shares of common stock of ME! held by ME) set forth in the foliowing article, to those shareholders
(including the beneficlal shareholders; hersinafter the same shall apply) whose names appear as such on the
register of shareholders of MCI (including the register of beneficial sharghalders; hereinafter the same shall
apply) as of the close of the day immediately preceding the date of the ehare exchange, at the ratio of 2,884
shares of commen stock of MEI per each common stock of MCY held by such shareholders; provided, however,
that no shares of ME! shall be allctted to 105,989,216 shares of MCI held by MEL.

(Allotment of Treasury Stock)
Article 3 MEI shall. as provided in Article 2, allot the 59,084,408 shargs of common atock of MEI held by MEI, to any
shareholder of MCl in lieu of issuing new shares upen the share exchange.

(Date of Commencement for Calculating Dividends)
Article 4 The dividends on the 236,951,647 shares of common stock of MEI t¢ be allottad in accordance with the
provigions of Article 2 shall be calculated, commencing on October 1, 2002.

(Arnounts of Capital Stock and Capital Surplus o be Increased)

Article 5 The amounts of capital stock and capital surpius 1o be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased; The amount calculated by the following formuia;

MCl Number of shares of MCI to be transferred Total amount of book value of shares

Net assets of MCl existing 88 of 14 MEI upon the share exchange in Arti i

the date of the share exchangs X — referred‘to in Article 3, stated in the
Total number of outstanding shares of MCI accounting book of MEI

(Date of Share Exehange)
Arlicle 6 The date on which the share exchange shall become effective shall be October 1, 2002; provided, howavar,
that the parties hereta may agree 1o ¢change such date upon consulting each other, if necessary.

(Managemant of Property, ete.)

Article 7 Upon execution of this Agreement until the date of the share exchange, gach of the parties hereto shall carry
out its business and manage ail of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 8 Each of MEI and MCI may pay dividends to those shareholders or the registered pledgaes whose names appear as
such on the register of shareholders as of the close of March 31, 2002 up to the following amount,
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥7.50 per share, ¥1,412,000,000 in the aggregate for MC!

(Interim Dividends)

Article 9 Each of MEI and MCI may pay interim dividends (¢ash distributions pursuant to Article 203-5 of the Commercial Code
of Japan) to those shareholders or the ragistered pledgees whose names appear as such on the register of
sharehelders as of the close of Septerber 30, 2002 up to the following amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for ME!
(2) ¥12.50 per share, ¥2,446.000,000 in the aggregate for MCI

4



{Term of Offica of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Articia 10 The term of office of the Directors and Corporate Auditors of ME! who assumed such office bafora the date of the share exchangs
shall be until the end of their respective terms, as they would be In such office had the share exchange not been made.

{Shareholders’ Meetings to Approve this Agreement)

Artiele 11 Each of MEI and MCI shall convene its shareholders' meeting (hereinafter referred to as the “Shareholders'
Meetings®) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreament and other
matters neceseary for the sharg exchange: provided. howsver, that ME! and MCI may agree to change the date on
which the Shareholders' Meetings are to be held. if necessary, upon consulting each other.

{Change of Terms of Share Exchanga and Termination of this Agreement)

Article 12 Inthe event of any material changes in the conditions of assels or business operations of MEI or MCI during the period betwean
the date of execution hereof and the date of the share exchange, ME! and MCt may agree to change the terms ang conditions
of the share exchange and other contents of this Agreement o terminate this Agreement Lpon consulting each cther.

(Validity of this Agreement)
Article 13 This Agreement shall cease to have any effect if the share exchange is not approved at either ol the Shareholders’
Maatings of MEI or MCI as set forth in Article 11.

(Matters for Negotiation)
Artlcle 14 In addition o0 the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon nagotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF, the partles hereto have executed this Agreement in duplicate and, upon signing and sealing
heraof, and each of ME|l and MCI retains one (1) copy hereof.

April 26, 2002

MEl: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, Oaza Kadoma, Kadoma-shi, Osaka
President; Kunio Nakamura

MCI: MATSUSHITA COMMUNICATION INDUSTRIAL CO., LTD.
3-1, Tsunashima-higashi 4-chome, Kohoku-ku, Yokohama-shi, Kanagawa
President; Yasuo Katsura



Explanation Concerning Share Exchange Ratlo

With respect to the share exchange scheduled for October 1, 2002, hetwesn Matsushita Communication Industrial Co.,
Ltd. {the Company) and Matsushita Electric Industrial Co., Ltd. (MEI), the sharg ex¢hange ratio (the Share Exchange Ratio)
was determined as follows:

(@ The Company requested Global Management Directions Limited (GMD) for calculation of the Share Exchange Ratio to
be used as a reference for the Company in commencing negotiations with MEI conceming the Share Exchange Ratic.
GMD eomprehensively considered and used such methods as historical trading values analysis, discounted cash flow
analysis and adjusted net asset value analysis to calculate the Share Exchange Ratio and submitted the results thereof
to the Company.

@ Using GMD's calculation results as a reference, the Company held a number of negotiation sessions with MEI. As a result,
the proposal to implemant a Share Exchange Ratio of 2,884 for one (2.884 shares of MEI to be issued in exchange for one
share of the Comparny) was submitted to each company's Board of Directors’ meeting on January 10, 2002, The Board of
Directors of the Company approved the Share Exehange Ratio and concluded a Memarandum of Understanding (MOU)
with MEI, setting forth the Share Exchange Rartio. on the same day.

(® On the sama day, the Company made a publi¢c announcement (the Press Release) reporting the fact that it entered into
the MOU and the contents thereof, along with significant matters related 1o the share exchange. The MOU provides,
among other things, that this share exchange is independent and separate from, and shall not be affected in any way by,
other share exchanges that may be implemented betwesn MEI and other companies than the Company, and that in the
gvent any material changes arise in the conditions of assels or business aperations of MEI or the Company, the parties
may terminate the MOU upon mutual consuitation. Also, the Press Reloage states that MEI may use the shares of Its
common 8tock held by itself to substitute a part of 13 new shares to be deliverad at the time of the share exchange.

@ Subsequent to the issue of the Press Release, the Board of Directors of the Company ¢onfirmed with GMD that there
was no disparity between the conditions on which GMD based to calculate the Share Exchange Ratio and the contents
of the Fress Release, and that the Share Exchange Ratio of 2,884 ME} shares for each Company share fell within the
range that GMD had analyzed.

® In April 2002, the Company, preceding the signing of the Share Exchanga Agreement with MEL, once again requested
GMD to perform additional procedures for the purpose of consldering the adequateness of the Share Exchange Ratio
determined on January 10, 2002. In response to this request, GMD reported to the Board of Directors of the Company
on April 26, 2002 that, taking inte consideration even the results of the additional procedures performed as requested
by the Company. the Share Exchange Ratio of 2.884 ME! shares for each Company share fell within the range GMD had
analyzed.

® Upon receipt of this report, the Company subseguently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement satting forth the Share Exchange Ratio therein.

@ Meanwhile, the Company has confirmed that ME! obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agraement is fair and reasonable,

The Share Exchange Agreemant al$6 8ets forth that, in the event any material changes arise in the conditions of assets
or business operations of MEl or the Company, the parties may terminate the Agresment.



{Copy of Letter from Global Managemenit Directions Limitsq]

April 26, 2002

Baard of directors of
Matsushita Communication Industrial Co., Lid.

Subject: Analysis of the Share Exchange ratio

Matsushita Communication Industrial Co., Lid. ("Matzushita Communication”) requested Global Management
Directions Limited ("GMD™) to perform certain procedures (the "agreed-upon procedures”) in connection with the Share
Exchangs ratio for the use of Matsushita Communication's Board of Directors in making decisions with respsct to a share
exchange whereby Matsushita Electric Industrial Co., Ltd. ("Matsushita”) will becoms the 100% parent company of
Matsushita Communication (the “Share Exchangs”). The agreed-upon procedures performed by GMD were:

+ GMD read the financial information abtained from Matsushita Cormmunication and from Matsushita including:
- the Japanese Annual Securities Reports of Matsushita Communication and of Matsushita for the year ended
Mareh 31, 2001,
- the Japansse Semi-Annual Reports of Matsushita Communication and of Matsushita for the six monthe ended
September 30, 2001,
- the consolidated financial projections of Matsushita Communication and of Matsushita prepared by Matsushita
Communication angd Maisushita, respectively,
- the tax rewrns of Matsushita Communication and of Matsushita for the year ended March 31, 2001, and
- the current value analysis of the assets and liabilities of each of Matsushita Communication and Matsushita
prepared by Matsushita Cornmunication and Matsushita, respectively.
* GMD reviewad the market prices of Matsushita Communication common stock and of Matsushita common stock
and other market information,
¢ GMD held discussions with members of the management of Matsushita Communication and of Matsushita
regarding past and current business oparations, financial condition, future prospects and the advantages and
disadvantages of the Share Exchange.

GMD performed the agreed-upon pracedures using information provided on and hefore December 20, 2001 and
analyzed indications for the Share Exchange ratio based on the historical trading valus analysis, the discounted cagh flow
analysis and the adjusted net asset value analysis, GMD calculated the Share Exchange ratio taking the resutts of the
analysis and other factors into consideration, and on December 25, 2001, GMD reported them 10 reprasantatives of
Matgushita Communication’s Board of Directors.

On January 10, 2002, Matsushita Communication and Matsushita sntered into the Memorandum of Understanding to
execute the Share Exchange (the "Memorandum”). Itis described in the Memorandum that the Shareg Exchange ratio will
be 2.884 shares of Matsushita commeon stock for each share of Matsushita Communication common stock (the "SHARE
EXCHANGE RATIO™) . GMD read the Memorandum and found that the SHARE EXCHANGE RATIO to be within the range
GMD had noted in its analysis.

Preceding the Share Exchange agreement, Matsushita Communication requested GMD to perform the following
additional procedures (the “additional agreed-upan procedures”) for the use of consideration by Matsushita
Communicarion as 1o the adequataness of the SHARE EXCHANGE RATIO:!




» GMD inquired of members of the management of Matsushita Communication and Matsushita of the financial results
for the year ended March 31, 2002 and the financial prespects for the year ending March 31, 2003 of Matsushita
Communication and Matsushita,

* GMD held discussions with memberg of the managemant of Matsushita Communication and of Matsushita
regaraing public announcements by Matsushita Communication and Matsushita on and after January 11, 2002 to
April 28, 2002,

* GMD read the representation letter issued from one to the other between Matsushita Communication and
Matsushita on April 26, 2002, regarding subsequent events expected to occur with respect to Matsushita
Communication and Matsushita before October 1, 2002, the day of the Shars Exchange.

GMD performed the additional agreed-upon procedures using information provided on and befare April 26, 2002. As
a result of the additional agreed-upen procedures under the assumptions and limiting conditions described in this letter,
there was no substantive change te the range that GMD had noted in its earlier analysis, and the SHARE EXCHANGE RATIO of
2.884 sharas of Matsushita common stock for each share of Matsushita Communication common stock remained within
that range.

IR AR NS SR EREREERESERN]

This letter was prepared for and the agreed-upon procedures and additional agreed-upon procedures were
conducted for Matsushita Communication’s Board of Directors for Iis information and assistance in making its decisions
as to the Share Exchange ratio. Neither this letter nor any portions thereof shall be referrad to in any dacumants or be
used for any other purpose without our prior written congent. The letter does not address the underlying business decigion
to proceed with the Share Exchange and dosas rot constitute a recommendation to any Matsushita Communication
shareholder as 1o how he or she should vote with respect to the Share Exchange.

GMD rendered services to Matsushita Communication based on procedures agreed upon by Matsushita
Communication and utilizing financial information supplied or reviewed by Matsushita Communication. The procedures
were performed on the condition that Matsushita Communication conduct its own due diligence in the process of making
business decisions regarding the Share Exchange, would not rely solsly on GMD's procadures and Matsushita
Communication’s consideration of the procadures performed by and advice of GMD would not supplant other analyses
and inquiries which Matsushita Communication has or should have conducted. GMD makes no representation regarding
the sufficiency of the agreed-upon procedures. Furthermare, GMD does not take any responsibility for changas in market
conditions, and has no obligation to revise this letter or complete additional procedures to reflect events or sonditions that
subsequently occur. As directed by Matsushita Communication, GMD assumed that four other share exchanges between
Matsushita and other companies, which are scheduled 10 occour concurrently with the Share Exchange, do not affect the
Share Exchange. In addition, the assumptions used in applying the agreed-upon procedures were supplied by, and are
the sole responsibility of, Marsushita Communication. Consequently, GMD makes na representation regarding the
sufficiency or aceuracy of these assumptions,

GMD conducted its procedures and prepared this letter under the assumption that the Share Exchange will be legally
and effectively executed, GMD's analysis is solely with respect to the Share Exchange ratic and dees not indicate the fair
market value of Matsushita Communication common stock or Matsushita common stock, and GMD did not calculate the
fair value of Matsushita Communication common stock at the price which Matsushita Commiunication may purchase
shares from the shareholders who object to the Share Exchange.

in performing these procedures, GMD assumed full disclosure had been made to GMD by the managerment of both
Matsushita Communication and Matsushita of material and latent facts that might affect the Share Exchange ratio. Further,




GMD relied upen and assumed the accuracy and completeness of all of the finaneial and other information provided to or
that was discussed with, or considered by GMD, or that wag publicly avallabie. In all cases, GMD did not atternpt to or
assume any responsibility to verify such information. GMD did mot make any evaluations or appraieals of any assets or
fiabilities of Matsushita Communication or Matsushita. Consolidated financlal projections and assumptions prepared by
and provided to Matsushita Communication or Matsushita were assumed, with the representation of the management of
Matsushita Communication or Matsushita, that they were adequate for use in the Share Exchangse ratio analysis.

Global Management Directions Limited
Representative Director
Masami Hashirmoto




1. The balance sheet and statement of operations of Matsushita Communication Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
oY G L 1L 0 L - ST B PP T O S P T S T T TRV T LR T R P YRR POV TR T RIS IR - 287,996
RSN ANG @ROSILG «rerrrverrr oot 1041181 AR 32,786
GRIOUP LIBPDBIE #7100 A AR - 43,000
Trade accounts receivable ~ 407,071
Finished QOOdS ..................................................................................................................................................................................... - 13,616
BRAW FTIATEIIAIS - rrevererrerrtcrreemrirmemisiees st et s s e et sas b st et et st sems e sn st ee s en e s ses e s b s b rast foatd S bAA TR PA R T PRR TR A SO VOE HHPROESROE DA PR R 0 b cemnas o 17,856
WVOTK TN PIOCESES  rtes i1ttt int it t000 0001 1001000181050y s bbb st on bbb R RS 008 8.130
DEfSITEm tAX ASBELE  wooerirrrerr ettt et b b et PR oL b e B ARSI SRR R RSB0 ey e 36,554
Other recejyab]es ................................................................................................................................................................................. 23.080
OthET CUITEAT BESEIE oot et et b b PR L LeE ARV A 41111 ETEBHAP0D 4308 1AL RO 4R0 R RSt on (s s e b b am s 16,180
Allowance for doubtiul receivables (280)
TangiDIo XU ASSEES i g e e e e - 47,513
Bui|dingg ................................................................................................................................................................................................ - 22741
Machmefy a_nd Equlpmeﬁt ............................................................................................................................................................... 4,355
RV =Y 01701 =Y ST O T T T PO P T O OO OO TRV VRO P ION 18
Larnd oo INER O Y I 1R 8P R B E LR 103K (308 P 1S ey a3 o215 450520 eR 53 4421 51 s a8 R RS e SRS s s en s e b Se St hA b SRR st e bbb st B RSBk . 11,695
|ntang,b[gs ...................................................................................................................................................................................................... . 177
Facility utility rights : 55
Softwarg e 121
1nv9stments and Dmer assets .............................................................................................................................. Yarerreertennrareniorinnerassrrnen 181 ’605
IAVESIITIENT SBCUIIHEE /1rmretr rrerm st ae ottt d b st srah ottt ettt st st nad s b ae e be b anbanbonabebdaade b E LA LA 0N SE0 R OR 1 HAR 53'548
INVESIMENTS N SUDSICIAIIOSE 1ttt 0 0 81 0 e e s en s e en s an - 17Ig74
Investmants in equity of subsu:uanes ather than capntai BIOEK e 4,940
Investments in equity, other than capital S100K - reiinen 898
LONG-TEIMN TOPOSIE -vvvomrsrimecsvsrsemss i eoncissbinimsesnssssrsssmis 14,000
Long-term Group deposits - - 28,000
DETEITEE LAX BBGETE -irteieteretrestietiimisesthans st 1001001411440 100 (H 1814181011301 1051110148481 o884y R em s sa b em 8 e m e e e Sttt sabsa b aatsmesbansbbans 47,990
LoNg-tarm dEPOSIES PAIL < ettt A s ereren e ranenen e rernesen - 14,826
(00 T= G= V=< 1= L v TSP U O OO ORI POV SO NUPRTTN R 1,112
Allowance for valuation Of INVESTIMENTS - s ea s e et b BB T Lon 1 PR 0101 {1 ,683)
TORAI BEERES 11t rivenirerrrirmriocieremrierisniisre s atssnssisses e ssr st sr e s et srsrsacs sase nreeasessesns s esban s hssanse mranssemtansren babe IHYROaLdMIROTE0T V0 TDEDRL DRI OTINNETR Db R0 51 7’292

(Notes) 1, In accordance with Japanese Cemmergial Code regulstions, all amounts less than ¥1 million hava been omilted.
2, ShOr-1emm receivables ITOM SUDSIGIBIES ettt i i1 0 0 L b s s e s s et e ¥ 6,210 million
Shorl-lerm payab!es 10 subsidiaries -~ « ¥ 26,007 mifllon
3. Shortsterm recelvables frarn parent cempany - ¥105,028 milllen

Short-term payables 1 PAraNt CAMPANY - e e e nnr b soaa e o et st R AT I 0000 - ¥ 16,021 million

Long-term receivatles from parenl company ¥ 270 mllien
4, Accumulated depreciation of tangile fixeg @ggelg - vrinninami ¥116,502 million
5. Major Ioreign currency assels:

Investmant securlties denominated In foreign CUIENGIES  —-criiiniiins ¥ 8,082 million (S1g€ 25,586 thousand stc.)

Investments in subsidiaries denominated in foreign currancies
Long-term deposits paid denominated in foreign cumencles -

« ¥10,6840 miltlon (USE 46,000 thousand elg.)
« ¥14,6826 million (US$ 114,768 thousand)




Mareh 31, 2002

Liabilities (in millions of yen)
GUITBIE [TADTITHBE - rvvererereressemesieriessies s siesss s sassnias 8008 da AL a100 D0 AR 1100241 0S5 581958 8010258220 168,665
Trade BOCOUNTS PAYADIG e bbb LA 18814031503 P 48,770
BT PAYADIES - -rvetemt sttt srm 0010108130017 1 £ e R en 2.850
ACCIUST INCOMB LAXEE « ot errmrrrearsirnmmaesiranirs s s et s b b et b0 [T 17
Accruad BXEIBMS@E roreescesstmeeensesssassss e aes st AR08 AL 000D 3P 40 4RS840 - 52'603
Advance receipts 282
Deposits raceivad 11,445
B TVE fOF BIOMUBEE - e e e eeeteeee b s e et b s 01101 L1 ER IR 004 183 LR 1 E 4 U8 RS RET A V254555 em e S0 e et e e s s e mm s aasaeansnsesesemsrmann sesmansensassrasenssoct - 8,173
RESETVE TOF SEIVICE MAINIOMANIGD  w-rrrrreeerettorieris e 110018 15010481 B AA R E LS 1R AS 1R 530815 Pe b 1 85 8 e R8s 8,602
REServe for INVESIMENE IOSEESE e it as st s s e bbb bt 0 e 23,842
Employees’ deposits o 11,977
Notes payable related to tangible fIXEd ASSRLS <t e s et 10
Long-term llabllitleg -ovmoninnn s
Employee retirement and SOVBrANEE DENAFIHSE i s B D 815
TOAL HADIIRIES 1+ --rctremstetiresscsticsms s reacsmss s e sss 188 s 40334855 om0 e 2558 v e bt s B e 11 184,319
Shareholders’ Equity
CAPNAE SEOCK ..ottt sttt et s et b b4 2844 S44RL RS R4 1880818 R 4 R8P E RS 4 45 et 22,856
STATULOTY FBBBIVBE ........ oot eees et 4b 4 1R800 S B3R 8 4545 580 5 R s 41,626
Capital reserve 35912
(L@ F@S@IVE 1510001008011 000132 108 5,714
[REBEIVE FOF IVIEBABS oottt etta e sr st et en s ab s assans s e emesencsansvessaaneds bhenme Lo d oL RS IRS 1AL 4 0H 0004010101 RLER Y0R8 FRA 1O 1000 1020 b e b e - 17,180
CONTINIGENGY T@BEIYE +crerreressessssssssesstsssateessntsesieses ot seas s s sss s e as 4xt 1011004 SBLE 814 SR8 268,650
Unappropriated deficit at end of period ................................................................... [ETRRV TR s [, (29,621)
[Net neome (Ioss) FOP BTG ercerremmtoneres 0100140000000 104110k B Epmrn r (46‘630)]
Unreallzed heolding gains of avaliable-for-5ale Securities, @tc, oo 2,319
Total Shareholders’ @QUITY et R0 e g st s s s e m 322,972
Total llabllitles and shareholders’ aquity - v o o 517,292

{Notes) 6. “Group deposlis” incluged in Curent agsets and Invesiments and olher essets aré depasits for the purpose of
centrallzatlon and cffective use of funds of Matsushits Group companies.
7. Major lease azesls are computer related equipment.
8. Net income (loss) per share for the perlod (from Aprll 1, 2001 to March 31, 2002) -

(247.84) ycn

8. Amount of net assets as set forth in Article 289, Paragraph 1, Item 6 of the Japaneae Commerc!a! COdO seemseeees W02 319 million
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
Operating incoma and expenses (In mitlions of yen)
NBE SAlEE - rrerreerermeemmeronrn it ettt A0 AU UL HEE 11501 0014204 omt sme e e m s e at e e st en e rsennm 562,417
CQS'[ Qf Sales .............................................................................................................................................................................. - (468‘395)
Selling, general and adminiStrative EXPENSEE ity R U RN (151,331)
Operating proﬁt (lDSS) ......................................................................................... —(.57’709)
Non-operating income and expenses
Non-gperating income
Interest and dividend income 4,574
4,315
{260)
(1,934)
Recurring profit (I08s) e (50,614)
Non-Recurring Profit & Loss
Non-recurring profit
P['Ofit on Sale Of fixed E.SSE'kS O TP TP T C TP T PO T Y P PP T Y PO T T T TR YT FT TP TP IO PPRey 113
Reversal of allowance for doubtful receivables « i e 413
Non-recurring 1088
Loss on reﬁrement Of ﬁxed ASBELE rovrmememr et e e e (167)
Transfer {o reserve for investment losses (19,959)

One-time compensation for @mployment rESYUGUFNG PrOGRAM s sty (8,076)
One-time compensation for regional-based eMPIOYE@S i wrirmirsisrasi o sors e secesec ot srisesrssn (14

INCOME (JOSS) DOIOTD INCOME TAXGE risvrruririressirsesrssroce im0 . (78,305)
Provision for income texes

CUTTENT irrirmaimeseriiisese s s sies e st et st s sanesns s ana s ad e nnses s monamas s b anbaeses b habbbebd AR EEEEIER LA IR L HOE 1S S S oo eme s s (33)

DIEIRITEU e erre ettt e e TR 11O IA B LA IO R LRI 14 P Y00k et a b8 st e 31 '703
Net income (loss) (46,630)
Unappropriated retained earnings brought forward from the previous period - A 19,360
INtEMIM QIVIABNT  wrersmemrmrr st cen s er s s b st i6 " (2‘351)
Unappropriated deficit at end of Period e (20.621)

{Notes) 1. Amounts lass than ¥1 million have been omitted,
2. 52185 T0 SUDSIGIAMNEBS =--treereermtr i sttt st b AL (L S350 L1 e b s e st san s s s mnmsa s e ¥ 5336 mililon
Purchases from subsidiariag e Y 69.964 million
Transachons with subsidiarias other than sales and purchases -

~-¥ 182 millon

3, G610 PAIENE COMPARY wrrrrerreeresesserenserssrssasossses st habestais " -¥539,053 million
PUrchases from parant COMPANY - ettt --¥125,793 milllon
Trancactions with parent company other than salas and pwchasas FTT T T T T T E LT TP O TP PO PPN P OSOOPIIN "3 27 million

4. "One-Uma compensation for employment restructuring program” is accounted for la provide suppart to early retrees
on the Special Lile Agsistance Plan,
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Summary of Slgnlificant Accounting Pollcies
1. Valuation mathod of inventories:
Finisned goods, work in progeas e ower of GOSE {average) or markel. (Purchazed goods ars calculaled by
ihe lowar of cost detarminad by lasi purchasa price method, or market.)

Raw MaLeNals e s LOWGE of £0SL, dalermined by last purchase price method, or markat
2. Valuation method of securltles:
Invesiments [n subsidiaries and affiliates - Valyation at cost, with cost determined by the moving average method

Other secyrities
ltams with & market value: market valuation methog based on business year-end closing market price, etc. (The dlfference, net of tax,
between acquisition cost and carying market value of gther sacurities is reperted as a separate compenent of shareholders’
equily. The cost of other securities 8old is compuled basad on lha moving average method.)
ltems with no markel value: valuation at cost, with cost determined by the moving average method
3. Method of deprecialion of tangible fixed assels Declining-balange method
4, Lcases:
Financial leases olher than thoss in which it can be rccognized thar ownarship rights are translerred to the lessea are teated as
aperaling leases for accounting purposges,
S, Basis of allowanges and reserves:

a, Allowance for doubtiul receivables Ig provided for genaral recaivablss bassd primarlly on past delinquency ccowrange rates.

b, Allowange for valuation of inveslments is provided to prepare lor possible losses malnly from invegimenis in subsidiaries. taking Inte
consideration the finaneial condltion of subsldlarles, etc.

¢. Reservo Tor service maintenance 13 provided to cope with aftar-sales services of products sold, and Includes estimated expenses
far repalring and contract-based mainlenance services.

d. Liabilities incurred lgr the proviaion of smployae retiramant and severance benefils are stated based on projeciad banesfit ebligalion
and peneion fund aasels al the year-end The transition obligation amounting to ¥5,352 million recognized at tha adoption of new
accounting slandargs is being amortized on a straight-line basis over 15 years.

The actuarlal galns and losses are amortized on a straight-lina basis starting from tha subseguent fiscal period, over & fixed period
within the average years of remaining sarvica of employaes at the time such actuanal gains and l0sseE aress.

8. Reserva lor invesimant losses is pravided aking Into consideration the financial condition of subsidiaries. etc., in order to prepare
for possibic losses due to the aggravation ol performance of subsidiarias, ste.

6, Congumption tax, etc. are excluded from all items in the staternent of perations,
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2. The balance sheet and statement of operations of Matsushita Electric Industrial Co. Ltd. are as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
L og T 4 =Yg} - 13 -] R R e TSR O O O PO P N E PP PONPRTET PRI . 1'759'207
Cash and deposits OO T O T PR TPTTUT TP U PPN - 736,022

Trade notes receivame ...... R IE S mn P 1P 44 e e r s S bs sme s m s e e bt e bt m At et om e neeeenes smeran s vavemennemnsensnns . 24’515
Trade accounts receivable - 545,119
Marketable securities - , 2973
OINET TG EIVAIIIES #1200 1m0 1011 11880 0115181 1 I 0PV s e oo e S b b R en o sn nt e re e d et e 87’290
AGVANCE PAYMIBMLS rrerres ettt L L 1 1 BT e s s enss s . 14,020
Short term loans ........................ U PeNEe R Eaae e T vane e reamebobsoat s nereanresean 21 '259
Deferrad tax assets . 127,453
Allowance for doubtful recervables ----------- - {4,430)
Finished goods, merchandise and semi-finished goods ------- + 111,650
Raw materials, supplies and work in procass e 88,755
OB CUITEIE BSSEIE «ererrerrncrtems e tiee et bL b raa s 1 £ 414944 B EL DR E 48215 4140015250 2 e amh 8 8R4 p b b s 4576
FIXO ABEOLE - orroererece e eeecsvermsener e e semss st vt e ceeeee 2.8086,764
Tangible fixed assets - - 465,202
Buildings - - 187,742
I LU w1 = T T P RO T 8,060
Machinery and equtpment - 160,970
Veh!cles [T S T O G PO SR PO SRS 148
Tools, furniture and fixtures - 20,338
Land - O O O OO OO SO P PPV TN TIPS - 67,518
Construction in o] fa e | e S e T P AP I R 20-426
Intangibl@g -eveveeseonees U e e 30,468
Patent and trademark nghts e e 4,000
GOTIWEITD +ereerretesres e et SHL LA T L3 E08 L4436 34P Y21 0038811 42088 48 e i s e AR . 17,551
Facility utility and other rights e LSRR8 S1 e S  RES 1 R RS e  RRRE RRPe  ne e AR AT 8,917
INVEStMANTS ARG QAL ABSELG v rrerr st i i1 e s b e e b b B ) 2,311,093
Investrnent securites o 595,885

Investments in subsidiaries - - - 1,361,915
Investments in equity, other 1han capltal stock ---------------------------------------------------------------- - 29,184

Investments in equity of subsidiaries, other than capital stock 91,660

Allowance for investment loss -~ (B2,776)

LONG-TEIM TEPOSGIE PRI iereerierrrrrmss s ettt bbb B0 TR B LR BB 180 18,624

LONGBITTI IOBNE 11iitt0restrttt ittt a1 100110 010t bt b TR AR AR RS B 0158 10,433

D A= Rt ¥ Rt = 1 LT T T OO RS OSSO P TR PIIVP P YPTTN 286,276
Tota' assets b e E L OB L LD C0 00 10D LR ON LR ()11 0P NN P F RN UL g f 1 e FYEE 800 £ S B0 e 408 41004140044 80 h e as semaansomnsemnanssenrarnresssoresseeiroontsrabintfonsnt b QbablstOIaatOrsvIIrY " 4 565 972
(Notes) 1. In accordange with Japanase Commercial Code regulations, all amounis less than ¥1 million have been omitted.

2. Shor-larm recalvablos MOM SUDSIIANGS  1ierimmrimmire st et ie s e e et n e s e s s sn st e s s b e et g e sR b nt AoV ¥ 298,640 mlllon
Long-16m receivBbIas fTOmM SUDSIEIRFES «irerr e ot s ¥ 10.442 million
Short-term payablag 0 SUDBIGIANIEE e et e O e ¥ 385,747 million
LONG-1eMmN PAYBDIGE 10 SUDSIGIAMIGS  + v b L L RIS s s im s sttt ¥ 1,082 mitlion

3. Accumulated depreclation of tangible fixed @aggelg -G R e e ¥1,377.616 miliign

4. Laased assels (compulers. sle ) are not included In the above “Fixed assets,”
5. Major torelgn currency assets and liabilites:

Investments in subsidiarios U$$6,210,887 thousang (¥832,452 mlillon)
” RM 1,384,034 thousand (¥ 62,709 million)
" StgE 205,174 thousand (¥ 47,062 million)
- 8% 210,541 thousand (¥ 16,661 miliipn)
. NT$5,045,691 thousand (¥ 22,084 million)

Investmants in aguily of subsidiaries,

other than capitsl slock Euro 155,093 thousang (¥ 21,118 million)

Bends LJ5%1,000,000 thousand (¥125,287 million)
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Mareh 31, 2002

Liabilities (in millians of yen)
TrAAE NOIES PAYADIE v orr et eSS0 15,998
Trade accounts payable wen 414,287
OHhEr PAYADIES -« evvrereerr e AL R TS0 1500 s 14,445
ACEPUBT BXPRIISEE r1orireseessesinsssesisss e et b Ad bbb e s e e we 247 907
ROSOIVE FOT IDOMUEEE w-rrerevrererrsrers ianeescansescssiansiasssensese s+ 84+ 841ttt o8+ E £ 4 S s e s s b bbb emn b st Ea B 10T 1 . 54,828
A CCTUEH IMTEOMIE TAKEE o rs 10ttt m 1010101000001 90 518181124 1032151 5 3200 252 S s e s st e e b sf b e bt st st . 820
AVEANCE YEORIPIE  arsrtsratonsssesssssnsesies s e1sas 4125870888588 80 82588885 5 S e AR AR . 23258
DEPOSIS FEGEIVET - ervetirrteesiratiemtsetsiatsen 1010011010000 00 0011100 LRS840 €515 8 Rt e e e e e - 318,814
Short-term bon‘DwingS ......................................................................................................................................................................... 51,600
EMPIOYEEE" ABDOSILS -wvrrreserveomsrr e bR BB ALT L AL RSB E ERR 0 280154 - 78,696
DGPDSiE FEOTITY CUSLOMIEIE  orvrerrrreraeemmeitsetsmenant ettt e ib e aatan s esb a0 B0 E R LA EEERL T8 B0 1810 403 ST ED0 4400 0E S80S D044 a 1 gReEsmesmnras s srmnrm 10'322
Bonds (to be redesmed within 1 21 | R A O ARSI e 125,267
RESEIVE FOF WAITAMIY COBIE et et L1351 LD L PR LS LR b g e 15,471
Reserva for sales PPOMOTION ettt bR e S S bbb 40 e e 19,221
OMIET GUITENT HRIMIITIEE +rerereessessersereensesereeserecsassresssesseessees arissssomsessoesmosssss seoees s soe s ess s soeemms sees s seoss e sasssssesssoesesassossant s tastssesebisrsarions 4,443

Long.term HEDIIHIBE e v onieri it s s 1114 1ss e ne s cnai v ees s s e e b em s e e o emer e st bbb bt s e e e b e b e 617,324
BUOMEES - errrerrrrmrreiresmrremeire e s e st ess ettt ben e ses s s s et er e s e e e s s e e e e et BB SE RSB R ILE AR BRSNS 3058 300,000
CONVEITID R DN -ttt a1 s I 1 e s e e e e en e e et 97'744
Long.{erm deposits @RIVttt srmrme L bR b a8 s s s e st 1,490
Employee retirement SN SEVEFANCE BEMABTITE e et s b e 218,090

Shareholders Equuty
swtutgry POBEIVEE - oorrirereeerrin e rnanr s e st an st scsneiene . 394’135

Capital reserve 341,387
Legal PEBOIVED ctremtterinniemm it itstinagiestestarm e e e s s s b1 01 e aba ke e 48 aE e sme b e sems s eh R SR s8R e ea b s hambr et nee ben b e e st AN IR e 52,748
Retalned eam[ngs ........................................................................................................................................................................................ 1,951’,308
Reserve fOr 20VaNCAT BRIGCIALION w1 EA1 B8 1 RRRREARR 8BRSt 2822
RESEIVE TOF GIVILBIIUS e ienctect s res et ses ettt see e b4 eS80 LA 410 RRAERER 15 1R SRR OR R s s 9,000
Contingency B PV 11 hth 10t th e R0he 1000818 8TAEE5 818781011 1083 FHL 180 pm gt sy nb b 1424 a4 b4 et RR SRR B o r e e taeF e emben b se e bsD 1,862,000

Unappropriated deficit at end ofperiod ettt ssesoees(102,513)

[Net income (loss) for period - s (132,410)]
Unreallzed holding gains of avallabls-ror-sala BBcurmas, etc. 41,377
Treasury B1OCK ..o e, (92,164)
Total shareholders’ equity ..................................................................................................................................................................... - 2’553,374
Total llabilities and shareholders’ equity - v [P T O PRI 4,565,872
{Notes) 6, Discounted export bills of exchange ¥ 218 millien

7. Guaranieas ¥ 1,853 million
Cradlt arangsments supported by kespwaell agreameants with averseas subsidiaries US$137,628 thowsand (¥18,338 million)

8. Dividend rastrictions:

Ol the total net agsets, the amount reavricted Iram appropriation to dividands under Article 290, Paragraph 1 of the Japanese
Corrrmarcial Code i ¥41,377 million.

9, Net Income (1038) per share for tha peried (from April 1, 2001 to March 31, 2002) (63.79) yen
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Statement of Operations

Recurring Protit & Loss from April 1, 2001 to March 31, 2002
Operating income and expenses {In millions of yan)
BT BAIBE «rrittotrnis i rerieriosrasoeg e sres e saes s sesses eess st s1es 58+ b4 a1 6081 e R NS AR (3 e bR st s 8 st et 3,900,790
Cost of salgs <o OSSO S USROS (8,344,354)
Selling, general and administrative expenses - - (649,389)
OPGm[]ng PIOFIE (JOBE) rerrermeestmreres e L LB RS AR b b b . (92,952)
Non-operating income and expenses
Non-operating income
Interest and diVidend INCOME e ermsmmensisseecseisnn s esbassisstas OV PN 79,522
(OTMEE  reestrstsore mssseseesamreereeescees o eses e e 248844110 AR 1118 e bbb 30,870
Non-operating expenses
Intarest eXpense e U U RO PTVIN e RO (24,267)
(OUNET rsuresssresensseneesseeeeiasesesses seseonssesoms ot eosse st 2018188148 PE RS R £ S S e b AR RRARR RO -~ (35,652)

Recurring profit (1088) - reeimnnssisisninn PRI 1op bbbt ma e b en s e b e RTINS SR8 AR e e e an b (42'430)

Non-recurring Profit & Loss
Nen-recurring profit
Profit on sala of tang]ble FIXEA BESEEG ereerrrmrrerrrersorrerrem et he IR AL IR P g1 s e enisnsben s anan s et enssasans s benbovnaed 3|381
Non-recurring 1088

LOSS QN DUSINESS FEBITUGIUTING treerrirrttmsersieriress i ems et ek B8R0 (130'572)
Loss on valuation of iINVeSTMENT SEEULIES ettt st s s s s st s s s s e ceah (81,523)
Loss an 3ale of InveSIMENT SEOUILIDE - ittt e s py e et st e b s b1 (3‘001)
INCOME (1055) DOFOTD INCOMO FAXBS +-rvvsinrsrimsermsoosimmessvemeeceeeseeee st es seesteebrases esebtbssssson st ssssses oo covessssssassoeseesesiosiseceecsoe {254,197)

Provision for income taxes

Current T PN S PRI T PP P PPN (240)
DEfRIPRE revermrirermn et e e OO VY CTOTOPI VTP N 122,026

Net income (loss) ... - _(132,410)
Unappropriated retained earmings brought forward from the previous periog s 42,831

Interim divideng - (12,994)
Unappropriated deficit at end Of PEROM s e s s D 83111010055 (10_2,513)

(Notes) 1. Amounts less than ¥1 milllon have been ocmitted,
2. 8alas to subsiglaries  «creomneesenn D T R IS I s ¥2,003,435 milllon
Purchases from subsidiaries ... W2,069,497 million
Turnover with subsldlaries other than gales and PUFERAGRE - s ¥ 46.634 millon
3. Less on bueiness restructuring includss onestime expenses aseociated with the implamentation of employment restructuring initatives
such as the Special Life Plan Asslstance Program as wall as tha restructuring of operating and distribution divisions In Japan.
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Sumeary of Significant Accounting Pollclas
1. Valuatlon method of Inventorles:

Finished goods, semi-tinished goods, work in process - L TSP «eee Lower of eost {average) or market

Merchandise, raw materials, SuPPliES -cormemmmiminmme: Lower of cosl datarminad by last purchase price method, or market
2. Valuation method of securitles:

Investments In subsidlarles and affillates v R I Valuation at cost, whh cost determined by tha moving average method

Qther securities

Hlems wilh a market value: market valuation method based on vear-end ¢losing markal price, ete. (Tha difference, net of tax, between
acquisltion cost and carrying market valye of other securities 13 reperted as a separate component of shareholders” equily. The cost
of othee sacuritles sold is computod based on the moving average method.)
llemg with ng market valua: valustion at cosl, wilh cost determined by the movlng average method
DEFIVE!NQS ......................................................... [T PITY TR TR N LS T LT L LRI L A TR I IR T L T AT L L TY T TR TOT seeaeeene MArkat vajuation mathodg
3. Methed of depreciation of tangible fixed asgeta:
A reasonabla number of years of uselul life is determined for different classee af fixed assstz lo reflect the sffecls of tachnlcal
innavation on equipmant obselescence (typlcally reducing the legally slipulated figure for years of uselul life by around 20-30%),
Depreclation Is calculated using the declining balance method.
4. Method of amorlization of intangikle assets:
With regard to the software used in the Company, amartization Is compuled on the srralght-line method based on the logical, useful
period of time, Other intangible assets are compuied on the stralght-line method based on slandards identical to the method
prescribed by corporatle tax law.
5. Accrual lor regerva for loss on Investments:
Loss on investmenis of affillated companies in Japan and averseas is estimated accorging to Company regulations and taking into
consideralion the financial condition ol lhe companies.
8. Accrual lor employés retiremant and severance benofits:
Liabliities ingurred fer the provision of employes relirement and sevaranca benefils are stated based on the projected benafit
obligation and pension fund assels ar tho year-end, The transtion obligation amounting to ¥42,677 miflion recognized at the adoption
of new agcounting standards is being amortized con 8 straight-line basis over 15 years.
The acluarial gains and losses are amorized on a slraight-ine basls starting from the subsequent fiacal period, based an the average
years of remaining service of emgloyees at the time such acturial gains and losses aroze.
7. Leases:
Financial leates other than those In which It can be recognized that ownership rights are tranzlerred to the 1asses are wreated as
operating leases for accounting purposes.
8. Basls of hedge accounting:
The Company applies deferral hadge aceounting as dslined in the accouniing standards for financial ingtruments to its foreign
exchangs contracle, currancy options and commaodity [ulures rading. Forelgn exchange forward contracts are accounted far using the
aliocalion melhod.
3. Consumptlon tax, etc., are excluded from all items in the statemant of aperalions.

Additonal information
Change in transaction price:
Whh respect to sales irangections in the consumer products area in Japan, the Coempany changed the transaction price to mere ageuralaly
reflect the actual condition of the market, with the objectiva of realizing management that can respend quickly and propery 1o ehanges in
the market 1o attaln customer satisfaction. The new price 13 lower than tha pravious one by an ameunt that Is deemed comparable 10 gales
promolion expenses. This change regulled in a dacraass in nol sa1a8 and sales promction expenses, sach by approximately ¥82.5 billion, in
this past fiscal yaar. comparad to lhe case calculated using the previous trangaction price. Operaling profit is not aflected by this change,



(Reference Material)

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
Current assets 362,390
Cash and deposits 45,202
Group deposits 35.560
Trade notes and accounts receivable 139,087
Inventories 58,450
Deferred tax assets 38,568
Other receivables 23,080
Other current assets 22,817
Allowance for doubtful receivables (375)
Fixed assets 240,163
Property, plant and equipment 68,073
Buildings and structures 31,959
Machinery, equipment and vehiclas 7,497
Tools, furniture and fixtures 10,476
Land 14,857
Construction in progress 3,281
Intangibles 3,217
Investments and other assets 168,873
Investment securities 57,766
Long-term deposits 14,000
Long-term Group deposits 28,000
Deferred tax assets 50,115
Long-term deposits paid 14,826
Other investmants 4,145
Total assets 602,554

{Notes) 1. All amounts less than W1 million have besn gmitted,
2. Accumulated depreciation of praperty, plant 20d BQUIPMENT e ssisesuimquissnsssemsy s spie s risasare RRTRSA ¥138,752 milon
3. Group deposits and Long-term Greup deposits ere depasits with Panagonic Finance (Japan) Co.. Lid,, 8 wholy-owned subsiolary ot
Matsushita Elecric Induslriel Co., Lid., for the purpose of centralization and effective use of funds of Matsushita Group companics.
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March 31, 2002

Liabilities (in millions of yen)
Lo 8 - oY B =T <Y T SR L e T T T T PP OO DO PR TSP P 21 2|536
Trade notes and accounts payable 78,105
Short-term borrowings ......................................................................................................................................................................... 32,441
Acerved income - (T IR e S T I T I P TPIeI T SRS P AN 1'634
Accrued Lo < T~ Y T S R e RO L T ORI - 68]642
Reserve for SBNiCE majntenance .................................................................................................................................................. g|324
Other current liabilitigg o 22,387
Long.lerm lHabllitles oo T T T SO E TP O YOO OO PSPPIV PRP TP " 30'792
Employas retirement and SEVEranoe BENBILS - i st s 30.792
TOLA] HADIRIOE ..o voeevvoeerreeieercvvesseamase rsesssseeeceesssssessss s reassestssan s 44T 0810 8RR 428100 ARt et oAb s s sr s m 243,328
MIROIIEY INEEPEELE ittt AL R b 10,848
Shareholders’ Equity
Common stock 22,0856
Capital aurpius 35,912
Retalnad earn'ngs S OO UUY OIS 283’942
Unrealized holding galns of available-for-3ale SRCUFLIBE sttty 2,319
Cumulative transiation adjustments (1.645)
Treasury StocK .- !Z’
Total SharEROIORID BUUIRY ..o AL LDt b et b e 348,376
Total llabilitles, minority Interests and sharaholders’ @QUILY s e e 602,554
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions ¢f yen)
783,781

COBE OF BAIEE -+ rtemte i 10100011 1P 184048 et ee b 124041ttt ee bbb na s e 23S S5 e84 4105 e s st (673’953)
Selling, general and administrative expenses (173,832)
oPeraljng proﬁt (|oss) .............................................................................................................................................................. (64|014)
Non-pperating income
[ALEr et AN QIVICRNT INGOMI@ wrrerrrsesrereeeressssstesesmesesssvsesersers e esssssas s s8a0L S8 B BRSO DR OR 10 . 2,253
ORN@E wermmmmortasietess sttt sssasens 5,462
Non-operating expenses
R T = ol oL TR e - (1,418)
ORRIEE 1+ v resee e s 55025804 5884558 15RO AR AR 30 o (1,669)

Recurﬂng proﬁt (|°55) T T O T I S YT T R T IPE TP e i bamsse labasssabenans sh e snerotsensnenssnsnansrnain (59’4(]7)

Non-recurring profit

PrOfit ON SAIE Of fIXEA BSEELG rorrrwrssereesorerressssres erssesssssiassisiasesss s e s s R R B AR R 01 11 . 161

Other .............................................................................................................................................................................................. 422
Non-recurring loss

LOgs ON rEtirerNent Of fIXEO ABSEES -1t iimmieieti bt st b e et e et (372)

Restructuring charges (11,691)

Provision for income taxes

(L0 o) T e T T A P I CIeR (3‘615)

DIRIEITEE -rrrverrerersmssssiesssesssessssenss st ea s s st s RSBSOS it 31,096
Minority Interests (895)
Nst Income (|035) ...................................................................................................................................................................................... (43.201)
(Notes) 1. All amounts iess than ¥1 million have been omitted.

2. Restructuring ¢harges include the following:
(1) Qre-time compensaticn associated with tha speclal garly reliremant PrOGIAMY -« ercmremee s ¥(8,390) million
(2) Impairment losses associated WIth the closing of SUDSIGIATIES s i s ¥(3,287) million

(3) One-time compengatign associated wilh 1he regional-based employee remuUNeration SySiem e W (14) million
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2. The consolidated balance sheet and staterment of operations of Matsushita Eiectric Industrial Co., Ltd. (ME!) are as
follows. Please note MEI's consolidated financial statemenits are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets (in miflions of yen)
CUFTBIE AGEBEE  --rrvrr-mrsevioesererosist 110881 b esren e 285550188180 RO D14 8 0 1 SRR b0 8,842,031
AN AN CEBR EQUIVEIBILE *er+-vsersorersesee oo 10013 400808141 899,769
THIG QUGS <-vveerrerresmsse e a8 oo 1118 4555 4 B SRR D005 521,333
Short-term investments 11,849
Trads notes receivable 72,159
TEATE ACCOUNS FECEIVAIDIE  reereercerseroseoer et 8815885 1S 15 1,055,076
AlOWANGE FOr COUDLIUL [OORIVADIEE rrvrerrereseesress eyt s iss biststmities s s ssmssens e ses s e oA BB e e . (40,298)
[FIVEITROEIGE  wvrsesrres e85 8888501514554 58 SRR 55815 oA 1 834,608
OUNET GUITEIE QES@LS «-erierceresssmssrreeresssresseroess o aee 15142101 4RAR 821088 bt 88220581 AR A b e 487,535
NONGCUITENE FBOAIVADIBE 1111 reverererseeimssseesisress e oot 100 LR 88 e sss b8 as o AR DAL 08 b ak bbb 318,230
ITYVEBLITIEIILS ATIT @UVAIGES c+rerrwssesseessoesomeoess e serseressseee 1110 08 80881585855 5 ARE 680550 1,331,401
Property, PIANt GNH @QUIBIMENE et e e 1L s 1 1,440,271
LLELTIGL +eererree e 80 07 R 01840045 485 1 8 . 221,823
1,314,122

Buildings
Machinery and equipment ~ 3,148,408
CONSTIUCHON I IOGIQES oo 127412t 184S0 o 66,578

LSS BOCUMUIZIRA QOPIECIATION wrrrerrerrrrssrrerssess a1 1111101100000 e85 RO AR B bbb s (3,310,660)

(070, T 1] L T T L T P R TR 697,226
TOUAI QABEEG ++-meermeramrroes mmeess 1 11B 010 LBt bbb e e e P o FES A T BB AR E b bbb et a0V 00 7 ’627,159




March 31, 2002

Liabilities {in millions of yen)
CUTTENT [EADIIIEIEE oot et Lt st bbb R S 1 2.486.076

Short-term borrowings, mcludlng current portion of long-term aebt reve 508,064
Trade notes payablg - e 33.31
Trade accounts payable 513,114
Accrued income taxes 25,184
Accrued payrll - 106,585
A G CTUBT BX D RIGES - ovrvess oo 11 o et RSt L AR SR B &88,549
Deposits and advances from Lo E v 1 L T — 109,263
Employees’ deposits - : 136,387
Other current |Iabllltle$ ........................................................................................................................................................................ 365]599
Long.term -] 4T - - T T T TP RO NIRRT RNIRRS, |- I & iy {11
Long-term Lo 7= o AT PO O T PP PSPPI PI PP TSR o 691,892
Employea retirement and sevarance banefits s 718,501
Other |ong_ten—n |iab|m|es ................................................................................................................................................................... 21 |375
TOUAN HADIIIHIRG - orreveeereomermmeem e i 000000001t e AR BB a bR SR RIS SO— 3,917,844
M'norny T or 1 - T TR T L T T I Iy LT S T ST T S TT LIS TP TP PRI o 466,231

Stockholders’ Equity
Common stock
Capital surplus
Legal reserve sireeieniinrran

netalned earnings ...................................................................................................................................................................................... - 2,461 '963
Accumulated other comprahensive INCome (Jogg) « i i s (150,633)
Treasury LS (o G T T T T T T LT T T T T DT T T T TP TS T S P T PP T SIS I T C IR PP P O P TS PP PP PP T I0 (92’1 85)
Total stockholders' equ]ty .............................................................................................................................................................. nere 9,243,084
Total llabliitles and SIOCKNOIAEES" @QUITY oo et R b s e 7,627,159

(Notes) 1. From this figcal year, the Company has applied the Slatement of Financial Accounting Standards (SFAS) No. 133, “Accounting for
Derivative Instruments and Hedging Activities,” and SFAS No. 138, “Accounting for Certain Derivative Instruments and Certain Hadging
Aclivities, an amendment of SFAS No, 133"
2. Accumulated other comprenensive income (1oss) breakdown

Cumulative translalion adiustrnents ....................................................................................... LT TS P Ty (51]237] milllen
Unrealized holding gains of available-tor-sale securlties < ¥ 50,888 million
Unrealized gaine of derivative inslrumenta - rewimann YR 128 rnitlion
Minimum pensicn lability adjustments L e R LT :{(150'352) million
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Consolidated Statement of Operations

from April 1, 2001 1o Mareh 31, 2002
(in millions of yen)

O SAIBEG rrvvorserreveseemseesre st s e b LRI R R R D TR OTO TRV 6,876,688
CO8t Of BAIBE et s s s ORI RIFRNPITRANY (3 V- W4 4 4!
Selling, general and adminiStrative OXPBNBEE - i B b ke eromes s o s {1,954 418)
Operating profit (loss) (211,807)
Non-gperating income and expenses
TR EET INGOMTIE -ororerserrirmsiesiessihens st ees s semeses o cm ey o4 R4 RS L ARk b s s s oo ae 816 R eSS P Y S4B ORS SRR 0D D ERESE RS 33,556
DIVICR I IIEOITIE crereerinerarmrrstremie ettt re e 1y 100 0198112 bas e ens s st eiba bbb st ss g yage enmna . iranies Vevcassnssssernsanennss 2,162
[PEFESE EXPEMSE -trere st 1110t bunsi ks rsessssms s st s B AL 0Bt 8 e R BN 410 (41_213)
RESITUCIUNNG CRATGES +1rmevs rreriars0 0010 rabeb st 101 AR s (164,056)
Write=down Of INVESIMBNT BEOUPITIES tr1timrimemimi ittt sacias i st ey D bbb b abdasar et on (92,806)
Other income (I086), Net e e (80,845)
INCOME (IOSE) DRIOIE IMOOITIE BANGE  wrrrrrerrrmrret 1001100118 YRR RSB D RS R Shr4n rs5500m (548,009)
PPTOVISION TO IMGOMIE TAKES wrorree o500 08 5L b bbbk 00 AR bt st 57,211
VT OTITY IS+ erresrer onen e et s 011 K1 L3 e et £9,732
Equity In earnings Of ASSOCIBLOU COMPANIBE wrererrvrertsra i 1t b bt an e TR 081 59
Net income (|OSS) ............................................................................................................................................................................ (431’007)

(Nots) Restructuring charges Include expensas associated with the implemernation of carly retirement programs and the regionak-based employee
remunaration systam. Qther income {Joss) includes business reslructuring expenses, such as impairmesnt losses and other gxpenses
assoclated with the closing/integration of several manufacturing lacilities.
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